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UNITED STATES OF AMERICA

;-rC'0 DOE/FE
DEPARTMENT OF ENERGY

L ci : ,J 28 P 2: 3-I
OFFICE OF FOSSIL ENERGY

SITHE/INDEPENDENCE POWER ) FE DOCKET NO. 01-34-NG
PARTNERS, LP

ORDER GRANTING BLANKET AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1696

JUNE 28, 2001



I. DESCRIPTION OF REOUEST

On June 25, 2001, Sithe/Independence Power Partners, LP (Independence) filed an

application with the Office of Fossil Energy of the Department of Energy (DOE), under section 3

of the Natural Gas Act (NGA)," and DOE Delegation Order Nos. 0204-1 1 1 and 0204-127, for

blanket authority to import up to 60,000,000 Mcf of natural gas from Canada, beginning on

July 1, 2001. Independence is a limited partnership, existing under the laws of the State of

Delaware, with its principal place of business located in Oswego, New York. Independence's

general partner, Sithe/Independence, Inc., is a wholly-owned subsidiary of Sithe Energies USA,

which is a direct, wholly-owned subsidiary of Sithe Energies, Inc. (Sithe Energies). Sithe

Energies is 49.9 percent owned by Exelon (Fossil) Holdings, Inc., which is a direct wholly-

owned subsidiary of Exelon Generation Company, LLC (Exelon Generation). Exelon

Generation is an indirect, wholly-owned subsidiary of Exelon Corporation. Sithe Energies is 49

percent privately owned by Exelon Corporations, 34.2 percent by Vivendi Universal, SA, 14.9

percent by Marubeni Corporation and one percent by Sithe Energy Management. Independence

intends to import the gas on its own account as fuel for its 1,032 MW, natural gas fired electric

generating plant located in New York. The requested authorization does not involve the

construction of new pipeline facilities.

II. FINDING

The application filed by Independence has been evaluated to determine if the proposed

import arrangement meets the public interest requirement of section 3 of the NGA, as amended

by section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the

import of natural gas from a nation with which there is in effect a free trade agreement requiring

1/ 15 U.S.C. § 717b.
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national treatment for trade in natural gas is deemed to be consistent with the public interest and

must be granted without modification or delay. The authorization sought by Independence to

import natural gas from Canada, a nation with which a free trade agreement is in effect, meets

the section 3(c) criterion and, therefore, is consistent with the public interest. This blanket order

authorizes transactions under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Sithe/Independence Power Partners, LP (Independence) is authorized to import up to

60 Bcf (60,000,000 Mcf) of natural gas from Canada over a two-year term beginning on July 1,

2001, and extending through June 30, 2003.

B. This natural gas may be imported at any point on the international border between

the United States and Canada.

C. With respect to the natural gas imports authorized by this Order, Independence will

file with the Office of Natural Gas & Petroleum Import & Export Activities, within 30 days

following each calendar quarter, reports indicating whether imports of natural gas have been

made. Quarterly reports must be filed whether or not initial deliveries have begun. If no imports

of natural gas have been made, a report of "no activity" for that calendar quarter must be filed. If

imports have occurred, Independence must report total monthly volumes in Mcf and the average

purchase price of gas per MMBtu at the international border. The reports will also provide the

details of each import transaction, including: (1) the name of the seller(s); (2) the name of the

purchaser(s); (3) the estimated or actual duration of the agreement(s); (4) the name of the United

States transporter(s); (5) the point(s) of entry; (6) the geographic market(s) served (by State);
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(7) whether sales are being made on an interruptible or firm basis; and, if applicable, (8) the per

unit (MMBtu) demand/commodity/reservation charge breakdown of the contract price. [OMB

NO.: 1901-0294]

D. The reports required by Ordering Paragraph C of this Order will be filed with the

Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, Room 3E-042,

Forrestal Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585.

F. The first quarterly report required by Ordering Paragraph D of this Order is due not

later than October 30, 2001, and should cover the period from July 1, 2001, until the end of the

third calendar quarter, September 30, 2001.

2 FIssued in Washington, D.C., on June , 2001.

-6ffrd P. Tolmaszewski /
/,' Manager, Natural Gas /ulation

Office of Natural Gas/ Petroleum
Import & Export Activities

Office of Fossil Energy



HOGAN & HAKrSON
LLP.

COLUMBIA SQUARE

JOHN R. LILYESTROM June 25, 2001 555 THIRTEENTH STREET. NW
PARTNER

(202) 67-633 * WASHINGTON. DC 20004-1109

JRLILYESTROM®HHLAW. COM TEL (202) 637-5600

FAX (202) 637-5910

Clifford P. Tomaszewski
Manager, Natural Gas Regulation
Office of Fuels Programs, Fossil Energy
U.S. Department of Energy, -.:
Forrestal Building, Room 3E-042 (FE-34)
1000 Independence Ave., S.W. i Z
Washington, D.C. 20585 --

RE: Sithe/Independence Power Partners, LP, FE Docket No1--
NG, Authorization to Import Natural Gas

Dear Mr. Tomaszewski:

Pursuant to 10 C.F.R. Section 590.103, enclosed for filing are an original and
fifteen copies of the application of Sithe/Independence Power Partners, LP
(Independence) for authorization to import natural gas under Section 3 of the
Natural Gas Act.

Enclosed is a check in the amount of $50.00 for the filing fee imposed by 10
C.F.R. Section 590.207.

Please be aware that Independence's existing authorizations, currently
effective in FE Docket Nos. 92-66-NG and 92-153-NG, expire on January 1, 2016
and October 31, 2004, respectively. However, effective June 30, 2001, Independence
is undertaking an extensive reorganization of its gas purchasing activities and will
cease to import natural gas under the existing transaction-specific authorizations.
Independence therefore requests expeditious handling of the enclosed application,
such that the requested authorization may be issued in advance of that date (i.e., by
no later than Friday, June 29, 2001) in order for Independence to continue to import
gas supplies from Canada under new arrangements effective July 1, 2001.

IIUSSELS BUDAPEST LONDON MOSCOW PARIS PRAGUL WARSAW

BALTIMORE. MD COLORADO SPRINGS. C DENVER CO LOS ANGES CA McEAN. VA NEW YORK. NY ROCXV K MD
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HOGAN & HAKISON L.L.P

Clifford P. Tomaszewski
June 25, 2001
Page 2

Please feel free to call me at (202) 637-5633 if you have any questions
regarding this application.

Sincerely,

John R. Lilyestrom
Counsel for Sithe/Independence
Power Partners, LP



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY, OFFICE OF FOSSIL ENERGY

In the Matter of )
) FE Docket No. 01- -NG

Sithe/Independence )
Power Partners, LP )

APPLICATION OF
SITHE/INDEPENDENCE POWER PARTNERS, LP

FOR AN ORDER AUTHORIZING THE SHORT-TERM IMPORTATION
OF NATURAL GAS FROM CANADA

ON A BLANKET BASIS

Sithe/Independence Power Partners, LP (Independence) hereby requests

issuance by the Office of Fossil Energy (OFE) of the Department of Energy (DOE) of a

blanket authorization to effectuate short-term imports of natural gas from Canada.

This application is submitted pursuant to Section 3 of the Natural Gas Act (NGA), 15

U.S.C. Section 717b, Department of Energy Delegation Order No. 0204-111, and the

Department's regulations, 10 C.F.R. Part 590.

The blanket authorization requested herein will permit Independence to obtain

competitively priced natural gas from a variety of supply sources in U.S. and

Canadian markets. This accords with the Department's policy of encouraging

competitive and market-responsive pricing. The gas will be transported through

existing international border pipeline interconnection points. Imported gas will be

carried on the existing facilities of U.S. pipeline companies.

\\\DC- 67471t11 a1346849v2



The requested authorization is needed in blanket form in order to allow

Independence to import gas on its own behalf.

Finally, Independence requests that authorization be granted no later than

Friday, June 29. 2001, inasmuch as Independence will cease to import natural gas

supplies under its existing transaction-specific import/export authorizations on June

30, 2001.

I.

Communications and correspondence concerning this application should be

directed to the following:

Martin Rosenberg
Sithe/Independence Power Partners, L.P.
c/o Sithe Energies, Inc.
335 Madison Avenue
28th Floor
New York, NY 10017
Tel: (212) 351-0033
Fax: (212) 351-0800

and

John R. Lilyestrom
Hogan & Hartson, LLP
555 13th Street, N.W.
Washington, D.C. 20004
Telephone: (202) 637-5633
Facsimile: (202) 637-5910

2
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II.

Independence owns and operates the Independence Facility, a natural gas fired

electric generating plant of approximately 1,032 MW net capacity located in the Town

of Scriba, New York. Independence is a limited partnership, existing under the laws

of the State of Delaware. Independence's general partner, Sithe/Independence, Inc., is

a direct, wholly-owned subsidiary of Sithe Energies USA, Inc. which is a direct,

wholly-owned subsidiary of Sithe Energies, Inc. ("Sithe Energies"). Sithe Energies is

owned 49.9% by Exelon (Fossil) Holdings, Inc. ("Exelon-Fossil"), which is a direct,

wholly-owned subsidiary of Exelon Generation Company, LLC ("Exelon Generation").

Exelon Generation is an indirect, wholly-owned subsidiary of Exelon Corporation.

PECO Energy Company ("PECO Energy") and Commonwealth Edison Company

("Commonwealth Edison"), both of which are public utilities with franchised service

territories, are indirect, wholly-owned subsidiaries of Exelon Generation.

Independence's principle place of business is located at P.O. Box 1046, 76

Independence Way, Oswego, New York 13126.

Independence presently holds transaction specific authorization to import a

maximum of 222,000 Mcf per day of natural gas from Canada and export 190,000 Mcf

per day to Canada pursuant to the terms of an existing contractual arrangements with

3
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Enron Power Sales, Inc. (Enron).' Effective July 1, 2001, Independence intends to

terminate its contractual relationship with Enron and pursue other supply sources

and sales in Canada and the United States. This is consistent with the free trade

agreements between the two nations.

III.

Independence hereby requests authority to import up to an aggregate of

60,000,000 Mcf of natural gas from Canada over a two-year term beginning on July 1,

2001. In order to ensure maximum flexibility, Independence is asking that no daily

volume limit be set on this authorization. Additionally, Independence specifically

requests blanket authorization to import at or from any existing pipeline

interconnection point on the international borders.

2 Sithe/Independence Power Partners. LP, DOE/FE Opinion and Order No.
724, FE Docket No. 92-66-NG (November 19, 1992) (190,000 Mcf per day export from
and import to Canada); Sithe/Independence Power Partners, LP, DOE/FE Opinion and
Order No. 762A, FE Docket No. 92-153-NG (December 9, 1994) (32,000 Mcfper day
import from Canada).

4
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Independence will file with the OFE, in the month following each calendar

quarter, quarterly reports as to whether sales have been made, and if so, the total

monthly volumes and the average purchase price per MMBtu at the international

border. The reports will also provide the details of each import transaction including:

i) name of the seller(s); ii) name of the purchaser(s); iii) estimated or actual duration of

the agreement(s); iv) name of the U.S. transporter(s); v) point(s) of entry; vi) the

geographic market(s) served; vii) whether the imports are being made on an

interruptible or firm basis; and viii) if applicable, the per unit (MMBtu) demand,

commodity, and reservation components of pricing under the contract(s), any special

contract price adjustment clause, and/or take-or-pay or make-up provisions. To the

extent that the DOE might relieve other similarly situated holders of import

authorizations from these reporting requirements in the future, Independence

respectfully requests contemporaneous similar relief.

IV.

Section 3(c) of the NGA, as amended by the Energy Policy Act of 1992 (Pub. L.

102-486), states that an import of natural gas from a nation with which there is a free

trade agreement in effect requiring national treatment for trade in natural gas is

deemed to be consistent with the public interest and must be granted without

modification or delay (15 U.S.C. § 7.17b(c)). The authorization sought by Independence

5
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to import natural gas from Canada, a nation with which a free trade agreement is in

effect, meets the section 3(c) criterion and is, therefore, consistent with the public

interest.

V.

No new facilities will be constructed in the United States for the proposed

importation of natural gas. Consequently, granting this application will not be a

federal action significantly affecting the quality of the human environment within the

meaning of the National Environmental Policy Act, 42 U.S.C. § 4321, et seq.

Therefore, an environmental impact statement or environmental assessment is not

required.

VI.

Independence submits the following exhibits in support of its application:

Exhibit A: Certificate from Counsel

Exhibit B: Form of Notice

6
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VII.

WHEREFORE, Independence respectfully requests that the OFE expeditiously

issue an order, pursuant to Section 3 of the Natural Gas Act, finding that the proposed

blanket import authorization is not inconsistent with the public interest and

approving it in all respects. Independence specifically requests approval by June 29,

2001.

Respectfully submitted,

(ohn R. Lilyestrom
Hogan & Hartson, LLP
555 13th Street, N.W.
Washington, D.C. 20004
Telephone: (202) 637-5633
Facsimile: (202) 637-5910

Counsel for Sithe/Independence
Power Partners, LP

Dated: June 25, 2001

7
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VERIFICATION

STATE OF NEW YORK )

~c, . 1/tlli, being duly sworn, deposes and saysshe is |/V'7-/Ser/for
Sithe Energies, Inc., that he has read the foregoing document; that he is familiar with
the contents thereof; that the statements contained therein are true and correct to
the best of his knowledge, information and belief; and that he is authorized to file the
same with the Office of Fossil Energy, DOE.

SUBSCRIBED AND SWORN TO
before me this-22nd day of June 2001.

,/9 L
Ivotary Public

My Commission Expires:

CARMEN GLOVER
Notary Public, Sltte of New York

No. *#1GL6048400
Quolified in New York County

Commit-;,i- Yrlr.' Sent. 25, 2002

\\\DC -67471/11 - 1346849 vl



Appendix A

FE Docket No. FE01- -NG

CERTIFICATE FROM COUNSEL



June 22, 2001

Office of Fuels Programs, Fossil Energy
U.S. Department of Energy
1000 Independence Avenue, S.W.
Room 3H087 (FE-34)
Washington, D.C. 20585

RE: Application of Sithe/Independence Power Partners, LP
for Authorization to Import Natural Gas

Dear Sir/Madam:

Pursuant to 10 C.F.R. Section 590.202, this certificate of counsel
is hereby furnished in connection with the Application of Sithe/Independence
Power Partners, LP (Independence) for authorization to import natural gas
pursuant to Section 3 of the Natural Gas Act.

In respect of the above, to the best of my knowledge:

* Independence is a duly organized limited partnership, validly existing and in
good standing under the laws of the State of Delaware and

· The proposed importation of natural gas is within the powers of
Independence; and

* Independence either has complied with or is in the process of complying
with applicable state rules and regulations of state regulatory authorities in
the states in which it operates.

Respectfully submitted,

\\\DC,/- 6747]/1! -1346849 vl
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FE Docket No. 01- -NG

FORM OF NOTICE
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DEPARTMENT OF ENERGY

Office of Fuels Programs, Fossil Energy

[FE Docket No. 01- -NG]

FR

June , 2001

Sithe/Independence Power Partners, LP, Receipt of Application
to Import Natural Gas

ACTION: Notice of application for blanket authorization to import natural gas from
foreign markets.

SUMMARY: The Office of Fossil Energy (OFE) of the Department of Energy (DOE) gives
notice of receipt on June , 2001, of the application of Sithe/Independence Power
Partners, LP (Independence) for blanket authorization to import natural gas from
Canadian markets. Authorization is requested to import an aggregate of 60,000,000 Mcf
over a two-year term beginning on July 1, 2001. The specific terms of each import would
be negotiated on an individual basis, including price and volume. According to
Independence, the transactions it presently contemplates will utilize existing pipelines
and related facilities and will not require the construction of new facilities. Independence
proposes to submit quarterly reports to the OFE, giving the specific details of each
transaction.

DATES: The application is filed with the OFE pursuant to Section 3 of the Natural Gas
Act and DOE Delegation Order No. 0204-111. Protests, motions to intervene or notices of
intervention, as applicable, and written comments are to be filed no later than 4:30 p.m.,
on 2001.

FOR FURTHER INFORMATION CONTACT:

, Office of Fuels Programs, Fossil Energy, U.S. Department of Energy,
Forrestal Building, 1000 Independence Avenue, S.W., Washington, DC 20585, (202) 586-



, Office of General Counsel, Natural Gas and Mineral Leasing, U.S.
Department of Energy, Forrestal Building, 1000 Independence Avenue S.W., Washington,
DC 20585, (202) 586- .

SUPPLEMENTARY INFORMATION: The decision on this application will be made
consistent with the DOE's gas import and export policy guidelines, under which the
competitiveness of the import arrangement and the need for domestic supplies for which
export authorization is sought are the primary considerations in determining whether the
authorizations sought are in the public interest (49 Fed. Reg. 6684, February 22, 1984).
The authorizations requested in the subject application are similar to those recently
granted by the OFE to other applicants. Consistent with the reporting requirements
imposed in those authorizations, Applicant states it will undertake to comply with the
following requirements:

1. Notify the OFE in writing of the date of first delivery of natural gas imported
under the requested authorization within two weeks of the date of such delivery.

2. With respect to all imports made pursuant to the requested authorization, file
with the OFE in the month following each calendar quarter, quarterly reports indicating,
by month, whether sales have been made, and if so, the details of each transaction. The
reports shall include the purchase and sales prices, volumes, any special contract price
adjustments, take or make-up provisions, duration of the agreements, ultimate sellers and
purchasers, transporters, points of entry, and markets served.

Parties that may oppose this application should comment in their responses on the
issue of competitiveness as set forth in the policy guidelines. The applicant asserts that
the proposed import arrangements are competitive. Parties opposing the arrangement
bear the burden of overcoming this assertion.

PUBLIC COMMENT PROCEDURES: In response to this notice, any person may file a
protest, motion to intervene, or notice of intervention, as applicable, and written
comments. Any person wishing to become a party to the proceeding and to have the
written comments considered as the basis for any decision on the application must,
however, file a motion to intervene or notice of intervention, as applicable. The filing of a
protest with respect to this application will not serve to make the protestant a party to the
proceeding, although protests and comments received from persons who are not parties
will be considered in determining the appropriate procedural action to be taken on the
application. All protests, motions to intervene, notices of intervention, and written
comments must meet the requirements that are specified by the regulations in 10 CFR



Part 590. They should be filed with the Office of Fuels Programs, Fossil Energy, Room
Forrestal Building, 1000 Independence Avenue S.W., Washington, DC 20585. They

must be filed no later than 4:30 p.m., , 2001.
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BEFORE THE DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY v ~

ENRON NORTH AMERICA CORP. § DOCKET No.

APPLICATION OF ENRON NORTH AMERICA CORP.
FOR BLANKET AUTHORIZATION

TO IMPORT AND EXPORT NATURAL GAS

ENRON NORTH AMERICA CORP. (FORMERLY ENRON CAPITAL & TRADE RESOURCES

CORP.) ("ENA") hereby submits this application pursuant to Senior 3 of the Natural Gas Act

("NGA"), 15 U.S.C. § 717b, the Department of Energy ("DOE") Delegation Order Nos. 0204.111

and 0204.127, and the regulations of DOE found at 10 C.F.R. Part 590, requesting blanket

authorization to import up to 700 Bcf a year of natural gas produced in Mexico and Canada and

to export up to 700 Bcf per year of natural gas to markets in Mexico and Canada, for a term of

two years commencing January 1, 2000. ENA currently has blanket import/export authority

under Order No. 1322 for Mexico and 1323 for Canada issued by the DOE, effective from

January 1, 1997 through December 31, 1999. Renewal of this blanket authorization is in the

public interest.

In support of this application, ENA submits the following:

1.

Communications and correspondence regarding this application should be addressed to:

Leslie J. Lawner Monica C. Jordan
Attorney for Attorney for

Enron North America Corp. Enron North America Corp.
712 North Lea P.O. Box 1188
Roswell, New Mexico 88201 Houston, Texas 77251-1188
(505) 625-2820 (713) 853-5910

II.

The exact name of the applicant is Enron North America Corp. ENA is a Delaware

corporation with its principle place of business in Houston, Texas. It is a wholly owned

subsidiary of Enron Corp. ENA is a marketer of natural gas and ships gas on virtually every

.\Et usonUcoraTonLxga)\aJORDAN\1999MlSCDOEAPP3 DOC



major interstate pipeline system in the U.S. and Canada. ENA purchases gas from the major

producing areas in the U.S. and Canada and serves markets throughout the U.S. and Canada.

ENA purchases gas from the major producing areas in the U.S. and Canada and serves markets

throughout the U.S., Canada and Mexico.

III.

By this application, ENA seeks authorization to import up to 700 Bcf annually of natural

gas from Mexico and Canada, to enable ENA to serve various spot and long-term markets. ENA

also seeks authorization to export natural gas to buyers located in Mexico and Canada, also up to

700 Bcf annually. ENA requests this authorization for a minimum period of two years, or longer,

if DOE determines that such would be in the public interest so that ENA may efficiently and

economically serve its existing and future commitments. ENA intends to utilize such facilities as

may exist at the time the gas is exported or imported hereunder, accordingly, this application does

not request approval of construction of any facilities.

ENA will notify the DOE's Office of Fossil Energy in writing of the date of first delivery

hereunder and will file such reports as may be required by that Office.

IVi

Pursuant to Section 590.202 of DOE's regulations, ENA states that the import

authorization would enable it to purchase up to 700 Bcfs of natural gas annually. The export

authorization will enable ENA to export gas to markets in Mexico and Canada.

ENA is affiliated with four major interstate pipelines in the U.S.: Northern Natural Gas

Co., Transwestern Pipeline Company, Florida Gas Transmission Co. and Northern Border

Pipeline Company. ENA is also affiliated with Houston Pipe Line Company, a Texas intrastate

pipeline company, and Louisiana Resources Pipeline, a Louisiana intrastate pipeline company.

One or more of these affiliated companies may be involved in subsequent import or export

transactions.

ENA is a major marketer of natural gas in North America. ENA sells gas to distribution

companies, electric utilities, industrial users, cogeneration facilities and other marketers. The

location, size and diversity of ENA's markets require it to find diverse supplies both

geographically and economically. ENA would include foreign supplies in its portfolio as these

supplies become available to it on reasonable terms and at competitive prices.

ENA does not contemplate the construction of any new facilities as part of this

application. Accordingly, this application, if granted, would not have any measurable

environmental impact. The application does not contemplate a Federal action significantly

\\EcaUounonomnon\tgl\MORDAN1999\MSC\DOEA P3 DOC



affecting the quality of the human environment under the National Environmental Policy Act, 42
U.S.C. §§ 4321 et seq. No environmental assessment or impact statement is therefore required.

V.

ENA's current import/export authorizations expire on December 31, 1999. ENA
therefore requires that this new authorization be granted so that ENA will not experience a
disruption in its ability to bring gas into or out of the U.S. to serve its markets. The authorization
requested will further enable ENA to serve new markets with new supplies, both of which may
have been unavailable to ENA in the past. The authorizations sought are in the public interest in
that they enhance gas and interfuel competition in the North American market, consistent with
the North American Free Trade Agreement and other federal policies designed to foster trade
between the U.S. and Mexico and Canada. This can be achieved by granting the requested
authorization to commence January 1, 2000, for a minimum term of two years.

WHEREFORE, ENA respectfully request that the authorizations described herein be
granted as consistent with the public interest.

Respectfully submitted,

Monica C. Jordan
Attorney for Enron North- nerica Corp.

Dated: December , 1999
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CERTIFICATE OF COUNSEL

Pursuant to 10 C.F.R. Section 590.202, this Certificate of Counsel is hereby furnished in
connection with the application of Enron North America Corp. ("ENA") for authorization to
import and export natural gas to and from Mexico and Canada pursuant to Section 3 of the
Natural Gas Act. In respect to this application, I am of the opinion that:

* ENA is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware, and

* The proposed importation and exportation of natural gas is within the corporate
powers of ENA.

Dated: December 1, 1999

By:
Monica y.Jordan
Attorney for Enron North' nerica Corp.
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON NORTH AMERICA CORP. )

(Formerly Enron Capital & Trade Resources Corp.) FE DOCKET NO. 99-105-NG

)

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT AND EXPORT NATURAL GAS

FROM AND TO CANADA AND MEXICO

DOE/FE ORDER NO. 1558

DECEMBER 23, 1999

.c'~



I. DESCRIPTION OF REQUEST

On December 10, 1999, Enron North America Corp. (ENA)" filed an application with the

Office of Fossil Energy (FE) of the Department of Energy (DOE), under section 3 of the Natural

Gas Act (NGA) v and DOE Delegation Order Nos. 0204-1 1 1 and 0204-127, for authorization to

import and export natural gas from and to Canada and Mexico.3Y ENA requests authority to

import from Canada and Mexico a combined total of up to 700 Bcf annually of natural gas. In

addition, ENA requests authority to export to Canada and Mexico a combined total of up to 700

Bcf annually of natural gas. The term of this authorization would be for two years beginning

January 1,2000, and extending through December 31, 2001. ENA, a Delaware corporation with

its principal place of business in Houston, Texas, is a wholly-owned subsidiary of Enron

Corporation. ENA will import and export the natural gas under short-term and spot market

arrangements for sale to ENA's markets throughout the United States and Mexico. The proposed

authorization does not involve the construction of new pipeline facilities.

II. FINDING

The application filed by ENA has been evaluated to determine if the proposed import and

export arrangement meets the public interest requirement of section 3 of the NGA, as amended

by section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the

1/ Formerly Enron Capital & Trade Resources Corporation.

2/ 15 U.S.C. § 717b.

3/ Currently, ENA is authorized to import up to 400 Bcf of natural gas from Mexico and to export up to 400 Bcf of
natural gas to Mexico over a two-year term from January 1, 1998, through December 31, 1999. See DOE/FE
Order No. 1322, issued October 27, 1997 (1 FE 1 71,476), as amended by DOE/FE Order No. 1322-A , issued
November 26, 1999 (not yet published). In addition, ENA is authorized to import up to 1,000 Bcf of natural gas
from Canada and to export up to 1,000 Bcf of natural gas to Canada over a two-year term from January 1, 1998,
through December 31, 1999. See DOE/FE Order No. 1323 issued October 27, 1997(1 FE B 71477), as amended by
DOE/FE Order No. 1323-A, issued November 26, 1999 (not yet published). Due to a typographical error in
Ordering paragraph A of both Order 1322 and 1323, the expiration dates mistakenly read December 31, 2000.



import or export of natural gas from or to a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas is deemed to be consistent with the

public interest and must be granted without modification or delay. The authorization sought by

ENA to import and export natural gas from and to Canada and Mexico, nations with which free

trade agreements are in effect, meets the section 3(c) criterion and, therefore, is consistent with

the public interest. This blanket order authorizes transactions under contracts with terms of no

longer than two years. Consistent with our treatment of similar blanket applications, including

those filed previously by ENA, and to maximize flexibility, there will be no restriction on the

annual volumes that may be imported and exported.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron North America Corp. (ENA) is authorized to import up to a combined total of

1,400 Bcf of natural gas from Canada and Mexico. ENA is also authorized to export up to a

combined total of 1,400 Bcf of natural gas to Canada and Mexico. The term of this authorization

is for a period of two years beginning January 1, 2000, and extending through December 31,

2001. This natural gas may be imported and exported at any point on the border between the

United States and each of these nations.

B. With respect to the natural gas imports and exports authorized by this Order, ENA

shall file within 30 days following each calendar quarter, reports indicating whether imports or

exports of natural gas have been made. Quarterly reports must be filed whether or not initial

deliveries have begun. If no imports or exports of natural gas have been made, a report of "no

activity" for that calendar quarter must be filed. If imports or exports have occurred, ENA must

report the following: (1) total monthly volumes in Mcf; (2) the average monthly purchase price of
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gas per MMBtu at the international border; (3) the name of the seller(s); (4) the name of the

purchaser(s); (5) the estimated or actual duration of the agreement(s); (6) the name of the

U. S. transporter(s); (7) the point(s) of entry and exit; and (8) the geographic market(s) served

(for imports, by State). For import transactions only, the report shall also include: (1) whether

sales are being made on an interruptible or firm basis; and, if applicable, (2) the per unit

(MMBtu) demand/commodity/reservation charge breakdown of the contract price.

[OMB No.: 1901-0294]

C. With respect to the quarterly reports required by this Order, ENA shall file them with

the Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, Room

3F-056, FE-34, Forrestal Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585.

D. The first quarterly report required by Ordering Paragraph B of this Order is due not

later than April 30, 2000, and should cover the period from January 1, 2000, until the end of the

first calendar quarter, March 31, 2000.

Issued in Washington, D.C., on December 23, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



BEFORE THE UNITED STATES OF AMERI4. 4 r . /.
DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY 01 i V - P 3: I b

ENRON CANADA CORP. } Docket No. //-7. -/,-

APPLICATION OF ENRON CANADA CORP.
FOR BLANKET AUTHORIZATION TO IMPORT

AND EXPORT NATURAL GAS

Enron Canada Corp. (ECC") hereby submits this application pursuant to Section

3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, the Department of Energy

("DOE") Delegation Order Nos. 0204.1111 and 0304.127, and the regulations of the

DOE found at 10 C.F.R. Part 590, requesting blanket authorization to import and export

up to 900 Bcf annually of natural gas from and to Canada. We request authorization for

a two-year period commencing January 1, 2002, through December 31, 2003. ECC

currently has blanket import/export authority under Order No. 789-C issued on

December 7, 1999. The granting of this blanket authorization is in the public interest.

In support of this application, ECC submits the following:

1.

Communications and correspondence regarding this application should be

addressed to:

Leslie J. Lawner Donna Fulton
Director, Enron Corp. Director, Enron Corp.
712 North Lea Avenue 1775 I St. NW, Suite 800
Roswell, NM 88201 Washington, DC 20006
(505) 623-6778 (202) 466-9149
Fax: (505) 625-2820

/ .5



The exact name of the applicant is Enron Canada Corp. ECC is an Alberta

corporation with its principal place of business in Calgary, Alberta. It is a wholly owned

indirect subsidiary of Enron Corp. ECC purchases gas from the major producing areas

in the U.S. and Canada and serves markets throughout North America.

In.

By this application, ECC seeks authorization to import and export up to 900 Bcf

annually of natural gas from and to Canada, to enable ECC to serve its markets. ECC

requests that this authorization be for a minimum period of two years, or longer, if DOE

determines that such would be in the public interest, so that ECC may efficiently,

reliably and economically serve its existing and future commitments. ECC intends to

utilize such facilities as may exist at the time the gas is exported or imported hereunder,

and so this application does not request approval of construction of any facilities.

ECC will submit to DOE such reports as may be required by DOE or its Office

of Fossil Energy.

IV.

Pursuant to Section 590.202 of DOE regulation, ECC states that the import and

export authorization would enable it to purchase and sell up to 900 Bcf annually. The

authorization would enable ECC to buy and sell natural gas in the United States.
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ECC is affiliated with four major interstate pipelines in the United States:

Northern Natural Gas Co., Transwestern Pipeline Company, Florida Gas Transmission

Co. and Northern Border Pipeline Company. One or more of these pipelines may

transport the gas imported or exported under the requested authorization.

ECC is a major marketer of natural gas in North America. ECC sells to

distribution companies, electric utilities, industrial and commercial consumers,

cogeneration facilities and to other resellers. The location, size and diversity of ECC's

markets require it to find diverse supplies, geographically and economically. ECC's

portfolio includes supplies from other countries as those supplies are available to it on

reasonable terms and at competitive prices.

ECC does not contemplate the construction of any new facilities as part of this

application. Accordingly, this application, if approved, would not have any measurable

environmental impact. The application does not require any Federal action significantly

affecting the quality of the human environment under the National Environmental Policy

Act. 42 U.S.C. §§ 4321 et. seq. No environmental assessment or impact statement is

therefore required.

V.

ECC's current import/export authorization under Order No. 789-C expires on

December 31, 2001. ECC therefore requests that this new authorization be granted to be

effective on January 1, 2002, so that ECC will not experience any disruption in its ability

to bring gas into or out of the U.S. to serve its markets. The authorization requested will

further enable ECC to serve new markets with new supplies, both of which may not have

3



been accessible in the past. The authorization sought are in the public interest in that

they enhance natural gas and interfuel competition in the North American market,

consistent with the North American Free Trade Agreement and other federal policies

designed to foster trade between the U.S. and its neighboring countries.

WHEREFORE, ECC respectfully requests that the authorization sought herein be

granted as consistent with the public interest.

Respectfully submitted,

Enron North America Corp.

Leslie L/wner
Director
Global Government Affairs
712 North Lea
Roswell, New Mexico 88201

Dated: November 7, 2001

O:\Legal\SDICKSON\MISC\ECC App 2001 .doc
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON CANADA CORP. )FE DOCKET NO. 01-76-NG

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT AND EXPORT NATURAL GAS

FROM AND TO CANADA

DOE/FE ORDER NO. 1745

DECEMBER 5, 2001

,c '*? ,.'
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I. DESCRIPTION OF REOUEST

On November 9, 2001, Enron Canada Corp. (ECC) filed an application with the Office of

Fossil Energy of the Department of Energy (DOE), under section 3 of the Natural Gas Act (NGA),i "

and DOE Delegation Order Nos. 0204-111 and 0204-127, for blanket authorization to import and

export up to 1800 billion cubic feet of natural gas from and to Canada over a

two-year term commencing January 1, 2002, and extending through December 31, 2003. ECC is an

Alberta corporation with its principal place of business in Calgary, Alberta. ECC is a wholly-owned

indirect subsidiary of Enron Corporation. ECC purchases gas from the major producing areas in the

United States and Canada and serves markets throughout North America. The requested authorization

does not involve the construction of new pipeline facilities.

II. FINDING

The application filed by ECC has been evaluated to determine if the proposed import and

export arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import or

export of natural gas from or to a nation with which there is in effect a free trade agreement requiring

national treatment for trade in natural gas is deemed to be consistent with the public interest and must

be granted without modification or delay. The authorization sought by ECC to import and export

natural gas from and to Canada, a nation with which a free trade agreement is in effect, meets the

I/ 15 U.S.C. § 717b.
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section 3(c) criterion and, therefore, is consistent with the public interest. This blanket order authorizes

transactions under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron Canada Corp. (ECC) is authorized to import and export up to a combined total of

1800 billion cubic feet of natural gas from and to Canada over a two-year term commencing January 1,

2002, and extending through December 31, 2003. This natural gas may be imported or exported at

any point on the international border between the United States and Canada. B. With respect to the

natural gas imports and exports authorized by this Order, ECC shall file with Office of Natural Gas &

Petroleum Import & Export Activities, within 30 days following each calendar quarter, reports

indicating whether imports or exports of natural gas have been made. Quarterly reports must be filed

whether or not initial deliveries have begun. If no imports or exports of natural gas have been made, a

report of "no activity" for that calendar quarter must be filed. If imports or exports have occurred,

ECC must report the following:

(1) total monthly volumes in Mcf; (2) the average purchase price of gas per MMBtu at the international

border; (3) the name of the seller(s); (4) the name of the purchaser(s); (5) the estimated or actual

duration of the agreement(s); (6) the name of the United States transporter(s); (7) the point(s) of entry

or exit; (8) the geographic market(s) served (for imports, by State). For import transactions only, the

report shall also include: (1) whether sales are being made on an interruptible or firm basis; and, if
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applicable, (2) the per unit (MMBtu) demand/commodity/reservation charge breakdown of the

contract price. [OMB No.: 1901-0294]

C. The first quarterly report required by Ordering Paragraph B of this Order is due not later

than April 30, 2002, and should cover the period January 1, 2002, until the end of the first calendar

quarter, March 31,2002.

D. The quarterly reports required by Ordering Paragraph B of this Order shall be filed with the

Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, Room 3E-042,

Forrestal Building, 1000 Independence Avenue, S.W., Washington, D.C., 20585.

Issued in Washington, D.C., on December 5, 2001.

Yvonne Caudillo
Acting Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



agreement is in effect, meets the Section 3(c) criterion and is, therefore, consistent with the

public interest.

WHEREFORE, for the foregoing reasons, PGE respectfully requests that the OFE grant

the requested blanket import authorization in a timely fashion.

DATED: September 2, 1999.

Respectfully Submitted,

Robin Tompkins, Attorney for
Portland General Electric Company
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
PORTLAND GENERAL ELECTRIC COMPANY ) FE DOCKET NO. 99-65-NG

ORDER GRANTING BLANKET AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1515

SEPTEMBER 20, 1999

!-



I. DESCRIPTION OF REQUEST

On September 15, 1999, Portland General Electric Company (PGE) filed an application

with the Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the

Natural Gas Act (NGA)' and DOE Delegation Order Nos. 0204-111 and 0204-127, requesting

blanket authorization to import up to 90 Bcf of natural gas from Canada. The term of the

authorization will be two years beginning on November 3, 1999,2/ through November 2, 2001.

PGE, an Oregon corporation with its principal place of business in Portland, Oregon, is an electric

utility and a wholly-owned subsidiary of Enron Corp. PGE will import this gas under spot and

short-term purchase arrangements to use as fuel for its Beaver and Coyote Springs electric

generating plants. The specific terms of each import transaction, including price and volume,

would be negotiated at arms length in response to market conditions. The requested

authorization does not involve the construction of new pipeline facilities.

II. FINDING

The application filed by PGE has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the

importation of natural gas from a nation with which there is in effect a free trade agreement

requiring national treatment for trade in natural gas is deemed to be consistent with the public

interest and must be granted without modification or delay. The authorization sought by PGE to

import natural gas from Canada, a nation with which a free trade agreement is in effect, meets the

I/ 15 U.S.C. § 717b.

2/ This is the expiration date of PGE's existing blanket import authorization granted by DOE/FE Order No. 1245 dated
January 3 1, 1997 (1 FE 1 71,360).



section 3(c) criterion and, therefore, is consistent with the public interest. This blanket order

authorizes transactions under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Portland General Electric Company (PGE) is authorized to import from Canada, at

any point on the international border, up to 90 Bcf of natural gas over a two-year term beginning

on November 3, 1999, and extending through November 2, 2001.

B. With respect to the natural gas imports authorized by this Order, PGE will file, within

30 days following each calendar quarter, reports indicating whether imports of natural gas have

been made. If imports of natural gas have not been made, a report of "no activity" for that

calendar quarter must be filed. If imports have occurred, PGE must report the following

information: (1) total monthly volumes in Mcf; (2) the average monthly purchase price of gas per

MMBtu at the international border; (3) the name of the seller; (4) the name of the purchaser(s);

(5) the estimated or actual duration of the agreement(s); (6) the name of the United States

transporter(s); (7) the point(s) of entry; and (8) the geographic market(s) served (by State). The

report will also include this additional information: (1) whether sales are being made on an

interruptible or firm basis; and, if applicable, (2) the per unit (MMBtu)

demand/commodity/reservation charge breakdown of the contract price. [OMB No.: 1901-0294]

C. The reports required in Ordering Paragraphs B of this Order will be filed with the

Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, Room 3E-042,

FE-34, Forrestal Building, 1000 Independence Avenue, SW., Washington, D.C. 20585.
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D. The first quarterly report required by Ordering Paragraph B of this Order is due not

later than January 30, 2000, and should cover the period from November 3, 1999, until the end

of the fourth calendar quarter, December 31, 1999.

Issued in Washington, D.C., on September 20, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

WASHINGTON, D.C.

In the Matter of )
) Docket No. Fete s

PORTLAND GENERAL ) -: -'
ELECTRIC COMPANY )

APPLICATION OF .-
PORTLAND GENERAL ELECTRIC COMPANY o

FOR AN ORDER AUTHORIZING THE IMPORTATION
OF NATURAL GAS FROM CANADA

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, Department of

Energy Delegation Order Nos. 0204-111 and 0204-127, and 10 CFR Part 590, Portland General

Electric Company ("PGE") hereby submits this request to the Department of Energy, Office of

Fossil Energy ("OFE") for blanket authorization to import natural gas from Canada for use at its

Beaver and Coyote Springs generating facilities and for resale to others.

Due to the press of business, PGE has inadvertently missed the 90-day filing deadline set

forth in 10 CFR § 590.201(b) that would allow authorization to become effective by November

3, 1999. PGE respectfully requests, pursuant to this regulation, that the OFE waive the 90-day

filing requirement and allow authorization to become effective as of November 3, 1999,

considering that in all substantive respects PGE is requesting the same authorization previously

granted in Docket No. 97-02-NG, and also considering the potential hardship an interruption in

Canadian imports would impose on PGE's customers as well as its Canadian suppliers.

Alternatively, PGE requests that the OFE issue an emergency interim order, pursuant to 10 CFR

§ 590.403, authorizing PGE to continue importing gas from Canada pending further

investigation and a final opinion and order.
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In support hereof, PGE respectfully states as follows:

I.

The exact name of PGE is Portland General Electric Company. Correspondence

concerning this Application should be addressed to:

Robin Tompkins
Assistant General Counsel

Portland General Electric Company
121 SW Salmon Street, 1WTC1301

Portland, Oregon 97204
(503) 464-7037

and

Patricia Scherzinger
Manager, Fuel Operations

Portland General Electric Company
121 SW Salmon Street, 3WTCBR06

Portland, Oregon 97204
(503) 464-7165

II.

PGE is a wholly-owned subsidiary of Enron Corp., organized and existing under the laws

of the state of Oregon with its principal place of business at 121 SW Salmon Street, Portland,

Oregon 97204. PGE is an electric utility and owns generating facilities, known as the Beaver

and Coyote Springs plants, which use natural gas as a fuel. PGE's revised Articles of

Incorporation and Bylaws are attached hereto as Appendix A. The opinion of the undersigned

counsel that the proposed import of natural gas is within PGE's corporate power is attached

hereto as Appendix B.

III.

PGE's application is essentially the same as the one approved by the OFE in 1997 (FE Docket

No. 97-02-NG). Under Docket No. 97-02-NG, PGE currently has authorization to import natural
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gas from a variety of Canadian suppliers for the two-year period beginning November 3, 1997.

PGE's import authorization ends on November 3, 1999. Pursuant to this application, PGE

requests authority to import specified quantities of natural gas from a variety of Canadian

suppliers. Specifically, PGE requests authority to import up to a maximum of 90 Bcf of gas for

a term of up to two years. Since the transactions contemplated by this application will be of a

short-term and spot nature, the base price, volume requirements, price adjustment and volume

adjustment provisions will be negotiated between PGE and Canadian producers. PGE

anticipates that the price will not remain fixed in most of those contracts for a period of more

than one year. In most cases, the price will be adjusted on a monthly or quarterly basis as

required by market conditions, which, in turn, will be influenced by the price and availability of

competing fuels, including domestic natural gas. Moreover, most spot-market contracts to which

PGE will be a party will allow either party to terminate on relatively short notice and for a

variety of reasons.

Such negotiations will be premised on meeting competition in the marketplace. PGE

anticipates contracting with a number of Western Canadian suppliers for available supplies, and

the identity of the suppliers will be disclosed in the quarterly reports which PGE will file

concerning the transactions which is has consummated. The gas imported pursuant to this

authorization will be transported via facilities owned by Northwest Pipeline Company and

Pacific Gas Transmission Company ("PGT"). PGE intends to use existing mainline interstate

U.S. and Canadian pipeline facilities for the transportation of its imported gas supplies and seeks

approval to use all existing import points. The proposed importation hereunder will begin as

soon after approval of this application as transportation is available and the plants can be

operated economically.
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IV.

Granting the blanket import authorization would provide PGE with flexibility to

effectuate numerous spot transactions under a single blanket import authorization, subject to the

appropriate reporting of each transaction. This authorization will also minimize regulatory

delays which would prevent PGE from taking advantage of opportunities to economically

operate the Beaver and Coyote Springs plants. Consistent with the reporting requirements

imposed by OFE in Docket No. 97-02-NG, PGE agrees to:

(1) Notify the OFE in writing of the date of first delivery of natural gas authorized

within two weeks after deliveries begin; and

(2) File with the OFE within thirty (30) days following each calendar quarter,

quarterly reports showing by month the quantities of natural gas in MMcf

imported and the average price paid for those volumes. The report will also

provide the details of each transaction, including the names of the sellers,

estimated or actual duration of the agreements, transporters, points of entry,

facilities served and, where applicable, any demand-commodity breakdown of the

contract price, any special contract price adjustment clauses, and any take-or-pay

or make-up provisions.

V.

Section 3 of the NGA, as amended by the Energy Policy Act of 1992 (Pub. L. 102--486),

states that an import of natural gas form a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas is deemed to be consistent with

the public interest and must be granted without modification or delay. 15 U.S.C. § 717b(c). The

authorization sought by PGE to import natural gas from Canada, a nation with which a free trade
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VERIFICATION

State of Oregon )
) ss.

County of Multnomah )

I, ROBIN TOMPKINS, being first duly sworn, depose and say that I am a duly authorized

representative of the application; that I have read the foregoing document; that I am familiar with

the contents thereof; that the statements contained therein are true and correct to the best of my

knowledge, information and belief; that I am authorized to file the same with the Department of

Energy, Office of Fossil Energy; and that to the best of my knowledge, information and belief,

the same or a related matter is not being considered by any other part of the Department of

Energy, including the Federal Energy Regulatory Commission or any other Federal agency or

department.

Robin Tompkins

SUBSCRIBED AND SWORN to before me by Robin Tompkins this 2nd day of
September, 1999.

s Notaryjiuc for OregB )
LkSAI -C}^ C mission Expires: UJ-5 -

§Ss~ BAR I. SILBERTf

COMMISSION NO. A060103 7
My COMM SS BLICREGONS IJC. 1, 2y _

Notary Public f-"r Oregon
Commission Expires: /'i ///2'o-2
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CERTIFICATE

State of Oregon
OFFICE OF THE SECRETARY OF STATE

Corporation Division

I, PHIL KEISLING, Secretary of State of Oregon, and Custodian of the Seal of

said State, do hereby certify:

PORTLAND GENERAL ELECTRIC COMPANY

was

incorporated

under the Oregon

Business Corporation Act
on

July 25, 1930

and is active on the records of the Corporation Division as
of the date of this certificate.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

PHIL KEISLING, Secretary of State

~la ~ By %](~hlo '
S fey L. Pole

September .99

1201
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PORTLAND GENERAL ELECTRIC COMPANY
ARTICLES OF INCORPORATION

AND AMENDMENTS FILED

1. 07/24/30 - Articles of Incorporation; filed July 25, 1930

2. 01/16/48 - Supplementary Articles of Incorporation to increase common
stock to 1.5 million shares

3. 03/13/52 - Supplementary Articles of Incorporation to increase common
stock to 2.5 million shares

4. 04/22/54 - Articles of Amendment to Article VI providing for 12 million
shares common stock at $3.75/share par value; reclassification of
existing shares

5. 04/23/62 - Articles of Amendment to Article VI providing for
reclassification of 5 million shares common stock to $7.50 par
value

6. 05/18/64 - Articles of Amendment to Article VI providing for issuance of
preferred stock: 300,000 shares $100 par value and specifying
rights of preferred stock

7. 10/27/70 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 9.76%)

8. 05/15/72 - Articles of Amendment to Article VI providing for issuance of
preferred stock: 1,000,000 shares $100 par value and specifying
rights of preferred stock

9. 06/20/72 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.95%)

10. 03/29/73 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.88%)

11. 06/05/73 - Articles of Amendment to Article VI providing for issuance of
common stock: 20 million shares $3.75 par value; and
2,000,000 shares preferred stock $100 par value and specifying
rights of preferred stock
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12. 07/18/73 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 8.20%)

13. 01/17/75 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 11.50%)

14. 05/23/75 - Articles of Amendment issuing 1.6 million shared preferred stock
at $100 par value

15. 03/25/76 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: $2.60 Series)

16. 05/28/76 - Articles of Amendment to Article VI providing for issuance of
common stock: 30 million shares $3.75 par value

17. 08/26/76 - Statement of Cancellation of Preferred Stock Series: 25,000
shares, Preferred Stock ($100 par value), 11.50% Series

18. 01/25/77 - Statement of Cancellation of Preferred Stock Series: 30,000
shares, Preferred Stock ($100 par value), 11.50% Series

19. 05/11/77 - Exhibit "A" - Statement of Resolution Establishing Series of
Shares - 8.75% Series, $100 par value preferred stock

20. 06/07/77 - Articles of Amendment to Article VI providing for issuance of
common stock: 2.5 million shares $100 par value preferred
stock;

21. 02/01/78 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

22. 06/19/78 - Articles of Amendment to Article VI: Statement of common
stock at 50 million shares $3.75 par value stock; statement of
preferred stock at 2.5 million $100 par value and 6 million shares
at $25 par value

23. 01/31/79 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

24. 02/14/80 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 15,000 shares of 11.50% Series
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25. 05/28/80 - Articles of Amendment to Article VI: Statement of common
stock at 100 million shares $3.75 par value; statement of
preferred stock at 2.5 million $100 par value and 6 million $25
par value

26. 10/29/80 - Statement of Cancellation of Shares of Preferred Stock: 15,000
shares Preferred Stock ($100 par value), 11.50% Series

27. 05/20/81 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 6,000 shares of 11.50% Series

28. 05/26/81 - Articles of Amendment to Article VIII providing for authority of
Directors in office to fill a vacancy on the Board

29. 07/13/81 - Statement of Cancellation of Shares of Preferred Stock: 1,046
shares Preferred Stock ($100 par value) 11.50% Series

30. 10/07/81 - Statement of Cancellation of Shares of Preferred Stock: 2,530
shares Preferred Stock ($100 par value) 11.50% Series

31. 10/22/81 - Statement of Cancellation of Shares of Preferred Stock: 2,230
shares Preferred Stock ($100 par value) 11.50% Series

32. 01/07/82 - Statement of Cancellation of Shares of Preferred Stock: 3,260
shares Preferred Stock ($100 par value) 11.50% Series

33. 03/17/82 - Statement of Resolution Establishing Series of Shares: $4.40
Series Cumulative Preferred Stock - 3,000,000 shares $25 par
value - known as "Preferred Stock of the Second Series, $25 Par
Value"

34. 07/14/82 - Statement of Resolution Establishing Series of Shares: $4.32
Series Cumulative Preferred Stock - 2,000,000 shares $25 par
value - known as "Preferred Stock of the Third Series, $25 Par
Value"

35. 07/20/82 - Statement of Cancellation of Shares of Preferred Stock: 2,040
shares Preferred Stock ($100 par value) 11.50% Series

36. 10/14/82 - Statement of Cancellation of Shares of Preferred Stock: 880
shares Preferred Stock ($100 par value) 11.50% Series
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37. 01/28/83 - Statement of Cancellation of Shares of Preferred Stock: 12,257
shares Preferred Stock ($100 par value) 11.50% Series

38. 06/06/83 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series

39. 06/08/83 - Articles of Amendment to Article ml providing for new purposes
and powers of corporation

40. 06/08/83 - Articles of Amendment to Article VI providing for common
stock at 100 million shares $3.75 par value; preferred stock at
2.5 million shares $100 par value and 6 million shares $25 par
value; and 30 million shares preferred without par value

41. 12/21/83 - Statement of Cancellation of Shares of Preferred Stock: 9,960
shares Preferred Stock ($100 par value) 11.50% Series

42. 03/27/84 - Statement of Cancellation of Shares of Preferred Stock: 4,870
shares Preferred Stock ($100 par value) 11.50% Series

43. 07/03/84 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 1,330
shares Preferred Stock ($100 par value) 11.50% Series

44. 09/_/84 - Statement of Cancellation of Shares of Preferred Stock: 3,830
shares Preferred Stock ($100 par value) 11.50% Series; signed as
of 09/04/84

45. 12/05/84 - Statement of Cancellation of Shares of Preferred Stock: 1,480
shares Preferred Stock ($100 par value) 11.50% Series

46. 02/12/85 - Statement of Cancellation of Shares of Preferred Stock: 8,360
shares Preferred Stock ($100 par value) 11.50% Series

47. 05/10/85 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series

48. 02/10/86 - Statement of Cancellation of Shares of Preferred Stock: 104,927
shares Preferred Stock ($100 par value) 11.50% Series

49. 05/02/86 - Statement of Cancellation of Reacquired Shares: 2,941,575
shares common stock
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50. 02/18/87 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 10,000
shares Preferred Stock ($100 par value), 9.76% Series; 1,955
shares Preferred Stock ($100 par value) 7.05% Series; 425 shares
Preferred Stock ($100 par value) 7.88% Series; 580 shares
Preferred Stock ($100 par value), 8.20% Series

51. 03/11/87 - Statement of Cancellation of Reacquired Shares: 4,587 shares
common stock

52. 03/11/87 - Statement of Cancellation of Reacquired Shares: 2,507,523
shares common stock

53. 05/22/87 - Statement of Cancellation of Redeemable Shares: 36,000 shares
Preferred Stock ($100 par value), 8.875% Series; 3,000,000
shares Preferred Stock ($25 par value), $4.40% Series

54. 05/03/88 - Articles of Amendment authorizing 500,000 shares of $100 par
value Cumulative Preferred Stock

55. 06/08/92 - Articles of Amendment authorizing 300,000 shares of 7.75 %
Series Cumulative Preferred Stock, Without Par Value
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indemnification rights to persons not covered by the bylaws in effect prior to the date
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AMENDED AND RESTATED BYLAWS

OF

PORTLAND GENERAL ELECTRIC COMPANY

Article I

Offices

Section 1. Registered Office. The registered office of the Corporation required
by the Oregon Business Corporation Act to be maintained in the State of Oregon shall be
CT Corporation System, 520 S. W. Yamhill, Suite 800, Portland, Oregon 97204, or such
other office as may be designated from time to time by the Board of Directors in the
manner provided by law.

Section 2. Other Offices. The Corporation may also have offices at such other
places both within and without the State of Oregon as the Board of Directors may from
time to time determine or the business of the Corporation may require.

Article II

Shareholders

Section 1. Place of Meetings. All meetings of the shareholders shall be held at
the principal office of the Corporation, or at such other place within or without the State
of Oregon as shall be specified or fixed in the notices or waivers of notice thereof.

Section 2. Quorum; Adjournment of Meetings. Unless otherwise required by law
or provided in the Articles of Incorporation, (i) the holders of a majority of the voting
power attributable to the shares issued and outstanding and entitled to vote thereat,
present in person or represented by proxy, shall constitute a quorum at any meeting of
shareholders for the transaction of business, (ii) in all matters other than election of
directors, the affirmative vote of the holders of a majority of the voting power attributable
to such shares so present or represented and voting at any meeting of shareholders at
which a quorum is present shall constitute the act of the shareholders, and (iii) where a
separate vote by a class or classes is required, a majority of the voting power attributable
to the outstanding shares of such class or classes, present in person or represented by
proxy shall constitute a quorum entitled to take action with respect to that vote on that
matter and the affirmative vote of the majority of the voting power attributable to the
shares of such class or classes present in person or represented and voting by proxy at the
meeting shall be the act of such class.

Directors shall be elected by a plurality of the votes cast by the shares present in
person or represented by proxy at the meeting and entitled to vote on the election of
directors.
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Notwithstanding the Articles of Incorporation or the other provisions of these
Bylaws, the chairman of the meeting or the holders of a majority of the voting power
attributable to the issued and outstanding shares, present in person or represented by
proxy and entitled to vote thereat, at any meeting of shareholders, whether or not a
quorum is present, shall have the power to adjourn such meeting from time to time,
without any notice other than announcement at the meeting of the time and place of the
holding of the adjourned meeting. If the adjournment is for more than thirty (30) days, or
if after the adjournment a new record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each shareholder of record entitled to vote at such
meeting. At such adjourned meeting at which a quorum shall be present or represented
any business may be transacted which might have been transacted at the meeting as
originally called.

Section 3. Annual Meetings. An annual meeting of the shareholders, for the
election of directors to succeed those whose terms expire and for the transaction of such
other business as may properly come before the meeting, shall be held at such place
(within or without the State of Oregon), on such date, and at such time as the Board of
Directors shall fix and set forth in the notice of the meeting, which date shall be within
thirteen (13) months subsequent to the last annual meeting of shareholders.

Section 4. Special Meetings. Unless otherwise provided in the Articles of
Incorporation, special meetings of the shareholders for any purpose or purposes may be
called at any time by the Chairman of the Board, by the President, by the Vice Chairman
of the Board, by a majority of the Board of Directors, or by a majority of the Executive
Committee (if any), or, to the extent required by law, by the holders of not less than 10%
of all shares entitled to vote on any issue at the proposed special meeting, if such holders
sign, date and deliver to the Corporation's Secretary one or more written demands for the
meeting describing the purpose or purposes for which it is to be held, then in each case, at
such time and at such place as may be stated in the notice of the meeting. Business
transacted at a special meeting shall be confined to the purpose(s) stated in the notice of
such meeting.

Section 5. Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders, or any adjournment thereof, or
entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange
of shares or for the purpose of any other lawful action, the Board of Directors of the
Corporation may fix a date as the record date for any such determination of shareholders,
which record date shall not precede the date on which the resolutions fixing the record
date are adopted and which record date, in the case of a meeting of shareholders, shall not
be more than seventy (70) days nor less than ten (10) days before the date of such
meeting of shareholders, nor, in the case of any other action, more than seventy (70) days
prior to any such action.

If the Board of Directors does not fix a record date for any meeting of the
shareholders, the record date for determining shareholders entitled to notice of or to vote
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at such meeting shall be at the close of business on the day before notice is mailed or
otherwise transmitted to shareholders. If the Board of Directors does not fix the record
date for determining shareholders for any other purpose, the record date shall be at the
close of business on the day on which the Board of Directors adopts the resolution
relating thereto. A determination of shareholders of record entitled to notice of or to vote
at a meeting of shareholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting
and must do so if the meeting is adjourned to a date more than 120 days after the date
fixed for the original meeting.

For the purpose of determining the shareholders entitled to consent to corporate
action in writing without a meeting, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which date shall not be more than ten (10) days
after the date upon which the resolution fixing the record date is adopted by the Board of
Directors. If the Board of Directors does not fix the record date, the record date for
determining shareholders entitled to consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the first
date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation at its registered office in the State of Oregon, at its
principal place of business, or to an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of shareholders are recorded. Delivery made
to the Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If the Board of Directors does not fix the record date, and prior
action by the Board of Directors is necessary, the record date for determining
shareholders entitled to consent to corporate action in writing without a meeting shall be
at the close of business on the day on which the Board of Directors adopts the resolution
taking such prior action.

Section 6. Notice of Meetings. Written notice of the place, date and hour of all
meetings, and, in case of a special meeting, the purpose or purposes for which the
meeting is called, shall be given by or at the direction of the Chairman of the Board, the
President, the Vice Chairman of the Board, the Secretary or other person(s) calling the
meeting to each shareholder entitled to vote thereat not less than ten (10) nor more than
sixty (60) days before the date of the meeting. Such notice is given when deposited in the
United States mail, postage prepaid, directed to the shareholder at such shareholder's
address as it appears on the records of the Corporation.

Section 7. Shareholder List. A complete list of shareholders entitled to vote at
any meeting of shareholders, arranged in alphabetical order for each class of shares and
showing the address of each such shareholder and the number of shares registered in the
name of such shareholder, shall be open to the examination of any shareholder, for any
purpose germane to the meeting, during ordinary business hours, beginning two business
days after notice of the meeting is given for which the list was prepared and continuing
through the meeting, either at the Corporation's principal office, or at a place within the
city where the meeting is to be held, which place shall be specified in the notice of the
meeting. The shareholder list shall also be produced and kept at the time and place of the
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meeting during the whole time thereof, and may be inspected by any shareholder or such
shareholder's agent or attorney during the meeting or any adjournment thereof.

Section 8. Proxies. Each shareholder entitled to vote at a meeting of shareholders
may authorize another person or persons to act for him by proxy. Proxies for use at any
meeting of shareholders shall be filed with the Secretary, or such other officer as the
Board of Directors may from time to time determine by resolution, before or at the time
of the meeting. All proxies shall be received and taken charge of and all ballots shall be
received and canvassed by the secretary of the meeting, who shall decide all questions
touching upon the qualification of voters, the validity of the proxies, and the acceptance
or rejection of votes, unless an inspector or inspectors shall have been duly appointed as
provided in Section 9 of Article II hereof, in which event such inspector or inspectors
shall decide all such questions.

No proxy shall be valid after eleven (11) months from its date, unless the proxy
provides for a longer period. Each proxy shall be revocable unless expressly provided
therein to be irrevocable and coupled with an interest sufficient in law to support an
irrevocable power.

Should a proxy designate two or more persons to act as proxies, unless such
instrument shall provide the contrary, a majority of such persons present at any meeting
at which their powers thereunder are to be exercised shall have and may exercise all the
powers of voting or giving consents thereby conferred, or if only one be present, then
such powers may be exercised by that one; or, if an even number attend and a majority do
not agree on any particular issue, each person designated to act as proxy and so attending
shall be entitled to exercise such powers in respect of such portion of the shares as is
equal to the reciprocal of the fraction equal to the number of persons designated to act as
proxies and in attendance divided by the total number of shares represented by such
proxies.

Section 9. Voting; Elections; Inspectors. Unless otherwise required by law or
provided in the Articles of Incorporation, each shareholder shall on each matter
submitted to a vote at a meeting of shareholders have one vote for each share of stock
entitled to vote which is registered in his name on the record date for the meeting. For
the purposes hereof, each election to fill a directorship shall constitute a separate matter.
Shares registered in the name of another corporation, domestic or foreign, or other legal
entity may be voted by such officer, agent or proxy as the bylaws (or comparable
instrument) of such corporation or other legal entity may prescribe, or in the absence of
such provisions, as the Board of Directors (or comparable body) of such corporation or
other legal entity may determine. Shares registered in the name of a deceased person may
be voted by the executor or administrator of such person's estate, either in person or by
proxy.

All voting, except as required by the Articles of Incorporation or where otherwise
required by law, may be by a voice vote; provided, however, upon request of the
chairman of the meeting or upon demand therefor by shareholders holding a majority of
the issued and outstanding shares present in person or by proxy at any meeting, a stock

4



vote shall be taken. Every stock vote shall be taken by written ballots, each of which
shall state the name of the shareholder or proxy voting and such other information as may
be required under the procedure established for the meeting. All elections of directors
shall be by written ballots, unless otherwise provided in the Articles of Incorporation.

In advance of any meeting of shareholders, the Chairman of the Board, the Vice
Chairman of the Board, the President or the Board of Directors shall appoint one or more
inspectors, each of whom shall subscribe an oath or affirmation to execute faithfully the
duties of inspector at such meeting with strict impartiality and according to the best of
such inspector's ability. Such inspector(s) shall receive the written ballots, count the
votes, make and sign a certificate of the result thereof and take such further action as may
be required of the inspector(s) under the laws of the State of Oregon. The Chairman of
the Board, the Vice Chairman of the Board, the President or the Board of Directors may
appoint any person to serve as inspector, except no candidate for the office of director
shall be appointed as an inspector.

Unless otherwise provided in the Articles of Incorporation, cumulative voting for
the election of directors shall be prohibited.

Section 10. Conduct of Meetings. The meetings of the shareholders shall be
presided over by the Chairman of the Board, or if the Chairman of the Board is not
present, by the President, or if the President is not present, by the Vice Chairman of the
Board, or if none of the Chairman of the Board, the President and the Vice Chairman of
the Board is present, by a chairman elected at the meeting. The Secretary of the
Corporation, if present, shall act as secretary of such meetings, or if the Secretary is not
present, the Deputy Corporate Secretary or an Assistant Secretary shall so act; if none of
the Secretary, the Deputy Corporate Secretary and an Assistant Secretary is present, then
a secretary shall be appointed by the chairman of the meeting. The chairman of any
meeting of shareholders shall determine the order of business and, subject to the
requirements of the laws of the State of Oregon, the procedure at the meeting, including
such regulation of the manner of voting and the conduct of discussion as seem to the
chairman in order.

Section 11. Voting of Certain Shares. No other corporation of which the
Corporation owns a majority of the shares entitled to vote in the election of directors of
such other corporation shall vote, directly or indirectly, shares of the Corporation's stock
owned by such other corporation, and such shares shall not be counted for quorum
purposes. Nothing in this Section 11 shall be construed as limiting the right of the
Corporation to vote shares, including but not limited to its own shares, held by it in a
fiduciary capacity.

Section 12. Action Without Meeting. Unless otherwise provided in the Articles of
Incorporation, any action permitted or required by law, the Articles of Incorporation or
these Bylaws to be taken at a meeting of shareholders may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by all of the shareholders entitled to vote thereon and
shall be delivered to the Corporation by delivery to its registered office in the state of
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incorporation, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of shareholders are
recorded. Delivery made to the Corporation's registered office shall be by hand or by
certified or registered mail, return receipt requested.

Every written consent shall bear the date of signature of each shareholder who
signs the consent, and no written consent shall be effective to take the corporate action
referred to therein unless, written consents signed by all shareholders are delivered to the
Corporation in the manner required by this Section 12 within sixty (60) days of the
earliest dated consent. Any action taken by written consent is effective when the last
shareholder signs, unless the consent specifies an earlier or later date.

Section 13. Business to be Brought Before the Annual Meeting. To be
properly brought before the annual meeting of shareholders, business must be either (a)
specified in the notice of meeting (or any supplement thereto) given by or at the direction
of the Board of Directors, (b) otherwise brought before the meeting by or at the direction
of the Board of Directors, or (c) otherwise properly brought before the meeting by a
shareholder of the Corporation who is a shareholder of record at the time of giving of
notice provided for in this Section 13, who shall be entitled to vote at such meeting and
who complies with the notice procedures set forth in this Section 13. In addition to any
other applicable requirements, for business to be brought before an annual meeting by a
shareholder of the Corporation, the shareholder must have given timely notice thereof in
writing to the Secretary of the Corporation. To be timely, a shareholder's notice must be
delivered to or mailed and received at the principal executive offices of the Corporation
not less than 120 days prior to the anniversary date of the proxy statement for the
preceding annual meeting of shareholders of the Corporation. A shareholder's notice to
the Secretary shall set forth as to each matter (i) a brief description of the business desired
to be brought before the annual meeting and the reasons for conducting such business at
the annual meeting, (ii) the name and address, as they appear on the Corporation's books,
of the shareholder proposing such business, (iii) the acquisition date, the class and the
number of shares of voting stock of the Corporation which are owned beneficially by the
shareholder, (iv) any material interest of the shareholder in such business, and (v) a
representation that the shareholder intends to appear in person or by proxy at the meeting
to bring the proposed business before the meeting.

Notwithstanding anything in these Bylaws to the contrary, no business shall be
conducted at the annual meeting except in accordance with the procedures set forth in this
Section 13.

The chairman of the annual meeting shall, if the facts warrant, determine and
declare to the meeting that business was not properly brought before the meeting in
accordance with the provisions of this Section 13, and if the chairman should so
determine, the chairman shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted.

Notwithstanding the foregoing provisions of this Section 13, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
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amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 13.

Article III

Board of Directors

Section 1. Power; Number; Term of Office. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, and
subject to the restrictions imposed by law or the Articles of Incorporation, the Board of
Directors may exercise all the powers of the Corporation.

The number of directors that shall constitute the whole Board of Directors shall be
determined from time to time by the Board of Directors (provided that no decrease in the
number of directors which would have the effect of shortening the term of an incumbent
director may be made by the Board of Directors). If the Board of Directors makes no
such determination, the number of directors shall be three. Each director shall hold office
until such director's successor shall have been elected and qualified or until such
director's earlier death, resignation or removal.

Unless otherwise provided in the Articles of Incorporation, directors need not be
shareholders nor residents of the State of Oregon.

Section 2. Advisory Directors and Directors Emeritus. The Board of Directors
by a vote of a majority of the directors present and entitled to vote, at any regular or
special meeting at which a quorum is present, may designate such number of persons as it
may from time to time determine as an "Advisory Director" or may designate a former
member of the Board as a "Director Emeritus," if such former member is willing to serve.
Each Advisory Director and each Director Emeritus shall serve, subject to the pleasure of
the Board of Directors, until the earlier of his resignation, the term set forth by the Board
of Directors for such service or until the next succeeding annual meeting of the Board of
Directors, following the annual meeting of the shareholders, at which such regular
directors are elected. Each Advisory Director and each Director Emeritus shall be
notified of all regular or special meetings of the Board of Directors, shall be entitled to
attend and participate therein, but shall not be entitled to vote. Each Advisory Director
and each Director Emeritus shall be entitled to fees for serving as an Advisory Director or
Director Emeritus, as the case may be, as determined by majority vote of the directors
present and entitled to vote, at any regular or special meeting at which a quorum is
present. Each Advisory Director and each Director Emeritus shall also be reimbursed for
any necessary expenses of attending directors' meetings.

An Advisory Director or Director Emeritus may serve in an advisory capacity on
any committees adopted by resolution of a majority of the whole Board of Directors, but
such Advisory Director or Director Emeritus shall have no power to vote or to exercise
the powers of the Board of Directors or any regular director on such committees or in the
business or affairs of the Corporation and shall not be included in determining the
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requisite number of "directors" that are required to constitute and to serve on any such
committees as provided in Article IV of these Bylaws.

Any person serving as an Advisory Director or Director Emeritus shall be treated
as a "director" for purposes of the provisions set forth in Article VII.

Section 3. Quorum; Voting. Unless otherwise provided in the Articles of
Incorporation, a majority of the total number of directors shall constitute a quorum for the
transaction of business of the Board of Directors and the vote of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board
of Directors.

Section 4. Place of Meetings; Order of Business. The directors may hold their
meetings and may have an office and keep the books of the Corporation, except as
otherwise provided by law, in such place or places, within or without the State of Oregon,
as the Board of Directors may from time to time determine. At all meetings of the Board
of Directors business shall be transacted in such order as shall from time to time be
determined by the Chairman of the Board, or in the Chairman of the Board's absence by
the President (should the President be a director), or in the President's absence by the
Vice Chairman of the Board, or by the Board of Directors.

Section 5. First Meeting. Each newly elected Board of Directors may hold its
first meeting for the purpose of organization and the transaction of business, if a quorum
is present, immediately after and at the same place as the annual meeting of the
shareholders. Notice of such meeting shall not be required. At the first meeting of the
Board of Directors in each year at which a quorum shall be present, held next after the
annual meeting of shareholders, the Board of Directors shall elect the officers of the
Corporation.

Section 6. Regular Meetings. Regular meetings of the Board of Directors shall
be held at such times and places as shall be designated from time to time by the Chairman
of the Board or, in the absence of the Chairman of the Board, by the President (should the
President be a director), or in the President's absence, by the Vice Chairman of the Board,
or by the Board of Directors. Notice of such regular meetings shall not be required.

Section 7. Special Meetings. Special meetings of the Board of Directors may be
called by the Chairman of the Board, the President (should the President be a director),
the Vice Chairman of the Board or, on the written request of any two directors, by the
Secretary, in each case on at least twenty-four (24) hours personal, written, telegraphic,
cable or wireless notice to each director. Such notice, or any waiver thereof pursuant to
Section 3 of Article VIII, need not state the purpose or purposes of such meeting, except
as may otherwise be required by law or provided for in the Articles of Incorporation or
these Bylaws. Meetings may be held at any time without notice if all the directors are
present or if those not present waive notice of the meeting in writing.

Section 8. Nomination of Directors. Only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors,
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except as otherwise provided in Section 10 of this Article mI. Nominations of persons for
election to the Board of Directors of the Corporation may be made at a meeting of
shareholders(a) by or at the direction of the Board of Directors or (b) by any shareholder
of the Corporation who is a shareholder of record at the time of giving of notice provided
for in this Section 8, who shall be entitled to vote for the election of directors at the
meeting and who complies with the notice procedures set forth in this Section 8. Such
nominations, other than those made by or at the direction of the Board of Directors, shall
be made pursuant to timely notice in writing to the Secretary of the Corporation. To be
timely, a shareholder's notice shall be delivered to or mailed and received at the principal
executive offices of the Corporation (i) with respect to an election to be held at the annual
meeting of the shareholders of the Corporation, 120 days prior to the anniversary date of
the proxy statement for the immediately preceding annual meeting of shareholders of the
Corporation, and (ii) with respect to an election to be held at a special meeting of
shareholders of the Corporation for the election of directors, not later than the close of
business on the 10th day following the day on which such notice of the date of the
meeting was mailed or public disclosure of the date of the meeting was made, whichever
first occurs. Such shareholder's notice to the Secretary shall set forth (a) as to each
person whom the shareholder proposes to nominate for election or re-election as a
director, all information relating to the person that is required to be disclosed in
solicitations for proxies for election of directors, or is otherwise required, pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended (including the
written consent of such person to be named in the proxy statement as a nominee and to
serve as a director if elected); and (b) as to the shareholder giving the notice (i) the name
and address, as they appear on the Corporation's books, of such shareholder, and (ii) the
class and number of shares of capital stock of the Corporation which are beneficially
owned by the shareholder. At the request of any officer of the Corporation, any person
nominated by the Board of Directors for election as a director shall furnish to the
Secretary of the Corporation that information required to be set forth in a shareholder's
notice of nomination which pertains to the nominee.

In the event that a person is validly designated as nominee to the Board and shall
thereafter become unable or unwilling to stand for election to the Board of Directors, the
Board of Directors or the shareholder who proposed such nominee, as the case may be,
may designate a substitute nominee.

Except as otherwise provided in Section 10 of this Article III, no person shall be
eligible to serve as a director of the Corporation unless nominated in accordance with the
procedures set forth in this Section 8. The chairman of the meeting of shareholders shall,
if the facts warrant, determine and declare to the meeting that a nomination was not made
in accordance with the procedures prescribed by the Bylaws, and if the chairman should
so determine, the chairman shall so declare to the meeting and the defective nomination
shall be disregarded.

Notwithstanding the foregoing provisions of this Section 8, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 8.
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Section 9. Removal. Any director or the entire Board of Directors may be
removed, with or without cause by the holders of a majority of the shares then entitled to
vote at an election of directors; provided that, with respect to the removal without cause
of a director or directors elected by the holders of any class or series entitled to elect one
or more directors, only the holders of outstanding shares of that class or series shall be
entitled to vote on such removal.

Section 10. Vacancies; Increases in the Number of Directors. Unless otherwise
provided in the Articles of Incorporation, vacancies existing on the Board of Directors
for any reason and newly created directorships resulting from any increase in the
authorized number of directors to be elected by all of the shareholders having the right to
vote as a single class may be filled by the affirmative vote of a majority of the directors
then in office, although less than a quorum, or by a sole remaining director; and any
director so chosen shall hold office until the next annual election and until such director's
successor shall have been elected and qualified, or until such director's earlier death,
resignation or removal.

Section 11. Compensation. Directors and members of standing committees may
receive such compensation as the Board of Directors from time to time shall determine to
be appropriate, and shall be reimbursed for all reasonable expenses incurred in attending
and returning from meetings of the Board of Directors.

Section 12. Action Without a Meeting; Telephone Conference Meetings. Unless
otherwise restricted by the Articles of Incorporation, any action required or permitted to
be taken at any meeting of the Board of Directors, or any committee designated by the
Board of Directors, may be taken without a meeting if all members of the Board of
Directors or committee, as the case may be, consent thereto in writing, and the writing or
writings are filed with the minutes of proceedings of the Board of Directors or committee.
Such consent shall have the same force and effect as a unanimous vote at a meeting and
may be stated as such in any document or instrument filed with the Secretary of State of
the State of Oregon.

Unless otherwise restricted by the Articles of Incorporation, subject to the
requirement for notice of meetings, members of the Board of Directors or members of
any committee designated by the Board of Directors may participate in a meeting of such
Board of Directors or committee, as the case may be, by means of a conference telephone
connection or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in such a meeting shall
constitute presence in person at such meeting, except where a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened.

Section 13. Approval or Ratification of Acts or Contracts by Shareholders. The
Board of Directors in its discretion may submit any act or contract for approval or
ratification at any annual meeting of the shareholders, or at any special meeting of the
shareholders called for the purpose of considering any such act or contract, and any act or
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contract that shall be approved or be ratified by the affirmative vote of the holders of a
majority of the voting power attributable to such shares so present or represented and
voting at such meeting of shareholders (provided that a quorum is present) shall be as
valid and as binding upon the Corporation and upon all the shareholders as if it has been
approved or ratified by every shareholder of the Corporation.

Article IV

Committees

Section 1. Executive Committee. The Board of Directors may, by resolution
passed by a majority of the whole Board of Directors, designate an Executive Committee
consisting of two or more of the directors of the Corporation, one of whom shall be
designated chairman of the Executive Committee. During the intervals between the
meetings of the Board of Directors, the Executive Committee shall possess and may
exercise all the powers of the Board of Directors, except as provided in Section 6 of this
Article IV. The Executive Committee shall also have, and may exercise, all the powers
of the Board of Directors, except as aforesaid, whenever a quorum of the Board of
Directors shall fail to be present at any meeting of the Board.

Section 2. Audit Committee. The Board of Directors may, by resolution passed
by a majority of the whole Board of Directors, designate an Audit Committee consisting
of two or more of the directors of the Corporation, one of whom shall be designated
chairman of the Audit Committee. The Audit Committee shall have and may exercise
such powers and authority as provided in the resolution creating it and as determined
from time to time by the Board of Directors, except as provided in Section 6 of this
Article IV.

Section 3. Other Committees. The Board of Directors may, by resolution passed
from time to time by a majority of the whole Board of Directors, designate such other
committees as it shall see fit consisting of two or more of the directors of the Corporation,
one of whom shall be designated chairman of each such committee. Any such committee
shall have and may exercise such powers and authority as provided in the resolution
creating it and as determined from time to time by the Board of Directors, except as
provided in Section 6 of this Article IV.

Section 4. Procedure; Meetings; Quorum. Any committee designated pursuant to
this Article IV shall keep regular minutes of its actions and proceedings in a book
provided for that purpose and report the same to the Board of Directors at its meeting
next succeeding such action, shall fix its own rules or procedures, and shall meet at such
times and at such place or places as may be provided by such rules, or by such committee
or the Board of Directors. Should a committee fail to fix its own rules, the provisions of
these Bylaws, pertaining to the calling of meetings and conduct of business by the Board
of Directors, shall apply as nearly as practicable. At every meeting of any such
committee, the presence of a majority of all the members thereof shall constitute a
quorum, except as provided in Section 5 of this Article IV, and the affirmative vote of a
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majority of the members present shall be necessary for the adoption by it of any
resolution.

Section 5. Substitution and Removal of Members; Vacancies. The Board of
Directors may designate one or more directors as alternate members of any committee
who may replace any absent or disqualified member at any meeting of such committee.
The Board of Directors shall have the power at any time to remove any member(s) of a
committee and to appoint other directors in lieu of the person(s) so removed and shall
also have the power to fill vacancies in a committee.

Section 6. Limitation on Power and Authority of Committees. No committee of
the Board of Directors shall have the power or authority of the Board of Directors to:

(a) authorize distributions, except as may be permitted by paragraph
(g) hereof;

(b) approve or propose to shareholders actions that are required under
the Oregon Business Corporation Act to be approved by shareholders;

(c) fill vacancies on the Board of Directors or on any of its
committees;

(d) amend the Articles of Incorporation pursuant to Oregon Revised
Statutes Section 60.434, except as may be necessary to document a determination of the
relative rights, preferences and limitations of a class or series of shares by a committee or
an officer of the Corporation as permitted by paragraph (h) hereof;

(e) adopt, amend or repeal these Bylaws;

(f) approve a plan of merger not requiring shareholder approval;

(g) authorize or approve reacquisition of shares, except within limits
prescribed by the Board of Directors; or

(h) authorize or approve the issuance or sale or contract for sale of
shares or determine the designation and relative rights, preferences and limitations of a
class or series of shares, except that the Board of Directors may authorize a committee or
an officer of the Corporation to do so (i) pursuant to a stock option or other stock
compensation plan, or (ii) by approving the maximum number of shares to be issued and
delegating the authority to determine all or any part of the terms of the issuance or sale or
contract of sale and the designation and relative rights, preferences and limitations of the
class or series of shares.
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Article V

Officers

Section 1. Number, Titles and Term of Office. The officers of the Corporation
shall be a Chairman of the Board, a President, one or more Vice Presidents (any one or
more of whom may be designated Executive Vice President or Senior Vice President), a
Treasurer, a Secretary, a General Counsel and such other officers as the Board of
Directors may from time to time elect or appoint (including, but not limited to, a Vice
Chairman of the Board, a Deputy Corporate Secretary, one or more Assistant Secretaries
and one or more Assistant Treasurers). Each officer shall hold office until such officer's
successor shall be duly elected and shall qualify or until such officer's death or until such
officer shall resign or shall have been removed. Any number of offices may be held by
the same person, unless the Articles of Incorporation provide otherwise. Except for the
Chairman of the Board and the Vice Chairman of the Board, no officer need be a director.

Section 2. Powers and Duties of the Chairman of the Board. The Chairman of
the Board shall preside at all meetings of the shareholders and of the Board of Directors;
and he shall have such other powers and duties as designated in these bylaws and as from
time to time may be assigned to him by the Board of Directors.

Section 3. Powers and Duties of the Chief Executive Officer. The Chairman of
the Board shall be the chief executive officer of the Corporation unless the Board of
Directors designates the President as chief executive officer. Subject to the control of the
Board of Directors and the executive committee (if any), the chief executive officer shall
have general executive charge, management and control of the properties, business and
operations of the Corporation with all such powers as may be reasonably incident to such
responsibilities; may agree upon and execute all leases, contracts, evidences of
indebtedness and other obligations in the name of the Corporation and may sign all
certificates for shares of capital stock of the Corporation; and shall have such other
powers and duties as designated in accordance with these Bylaws and as from time to
time may be assigned to the chief executive officer by the Board of Directors.

Section 4. Powers and Duties of the President. Unless the Board of Directors
otherwise determines, the President shall have the authority to agree upon and execute all
leases, contracts, evidences of indebtedness and other obligations in the name of the
Corporation; and, unless the Board of Directors otherwise determines, the President shall,
in the absence of the Chairman of the Board or if there be no Chairman of the Board,
preside at all meetings of the shareholders and (should the President be a director) of the
Board of Directors; and the President shall have such other powers and duties as
designated in accordance with these Bylaws and as from time to time may be assigned to
the President by the Board of Directors or the Chairman of the Board.

Section 5. Powers and Duties of the Vice Chairman of the Board. The Board of
Directors may assign areas of responsibility to the Vice Chairman of the Board, and, in
such event, and subject to the overall direction of the Chairman of the Board and the
Board of Directors, the Vice Chairman of the Board shall be responsible for supervising
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the management of the affairs of the Corporation and its subsidiaries within the area or
areas assigned and shall monitor and review on behalf of the Board of Directors all
functions within the corresponding area or areas of the Corporation and each such
subsidiary of the Corporation. In the absence of the President, or in the event of the
President's inability or refusal to act, the Vice Chairman of the Board shall perform the
duties of the President, and when so acting shall have all the powers of and be subject to
all the restrictions upon the President. Further, the Vice Chairman of the Board shall
have such other powers and duties as designated in accordance with these Bylaws and as
from time to time may be assigned to the Vice Chairman of the Board by the Board of
Directors or the Chairman of the Board.

Section 6. Vice Presidents. Subject to any restrictions that may be imposed by
the Board of Directors, each Vice President shall at all times possess power to sign all
certificates, contracts and other instruments of the Corporation, except as otherwise
limited in writing by the Chairman of the Board, the President or the Vice Chairman of
the Board of the Corporation. Each Vice President shall have such other powers and
duties as from time to time may be assigned to such Vice President by the Board of
Directors, the Chairman of the Board, the President or the Vice Chairman of the Board.

Section 7. General Counsel. The General Counsel shall act as chief legal advisor
to the Corporation. The General Counsel may have one or more staff attorneys and
assistants, and may retain other attorneys to conduct the legal affairs and litigation of the
Corporation under the General Counsel's supervision.

Section 8 Secretary. The Secretary shall keep the minutes of all meetings of the
Board of Directors, committees of the Board of Directors and the shareholders, in books
provided for that purpose; shall attend to the giving and serving of all notices; may in the
name of the Corporation affix the seal of the Corporation to any contract of the
Corporation and attest the affixation of the seal of the Corporation thereto; may sign with
the other appointed officers all certificates for shares of capital stock of the Corporation;
shall have charge of the certificate books, transfer books and stock ledgers, and such
other books and papers as the Board of Directors may direct, all of which shall at all
reasonable times be open to inspection of any director upon application at the office of
the Corporation during business hours; shall have such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to the Secretary by
the Board of Directors, the Chairman of the Board, the President or the Vice Chairman of
the Board; and shall in general perform all acts incident to the office of Secretary, subject
to the control of the Board of Directors, the Chairman of the Board, the President or the
Vice Chairman of the Board.

Section 9. Deputy Corporate Secretary and Assistant Secretaries. The Deputy
Corporate Secretary and each Assistant Secretary shall have the usual powers and duties
pertaining to such offices, together with such other powers and duties as designated in
these Bylaws and as from time to time may be assigned to the Deputy Corporate
Secretary or an Assistant Secretary by the Board of Directors, the Chairman of the Board,
the President, the Vice Chairman of the Board or the Secretary. The Deputy Corporate
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Secretary shall exercise the powers of the Secretary during that officer's absence or
inability or refusal to act.

Section 10. Treasurer. Subject to any restrictions that may be imposed by the
Board of Directors, the Treasurer shall have responsibility for the custody and control of
all the funds and securities of the Corporation, and shall have such other powers and
duties as designated in these Bylaws and as from time to time may be assigned to the
Treasurer by the Board of Directors, the Chairman of the Board, the President or the Vice
Chairman of the Board. The Treasurer shall perform all acts incident to the position of
Treasurer, subject to the control of the Board of Directors, the Chairman of the Board, the
President and the Vice Chairman of the Board; and the Treasurer shall, if required by the
Board of Directors, give such bond for the faithful discharge of the Treasurer's duties in
such form as the Board of Directors may require.

Section 11. Assistant Treasurers. Each Assistant Treasurer shall have the usual
powers and duties pertaining to such office, together with such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to each Assistant
Treasurer by the Board of Directors, the Chairman of the Board, the President, the Vice
Chairman of the Board or the Treasurer. Any Assistant Treasurer may exercise the
powers of the Treasurer during that officer's absence or inability or refusal to act.

Section 12. Action with Respect to Securities of Other Corporations. Unless
otherwise directed by the Board of Directors, the Chairman of the Board, the President or
the Vice Chairman of the Board, together with the Secretary, the Deputy Corporate
Secretary or any Assistant Secretary shall have power to vote and otherwise act on behalf
of the Corporation, in person or by proxy, at any meeting of security holders of or with
respect to any action of security holders of any other corporation in which this
Corporation may hold securities and otherwise to exercise any and all rights and powers
which this Corporation may possess by reason of its ownership of securities in such other
corporation.

Section 13. Delegation. For any reason that the Board of Directors may deem
sufficient, the Board of Directors may, except where otherwise provided by statute,
delegate the powers or duties of any officer to any other person, and may authorize any
officer to delegate specified duties of such officer to any other person. Any such
delegation or authorization by the Board shall be effected from time to time by resolution
of the Board of Directors.

Article VI

Capital Stock

Section 1. Certificates of Stock. The certificates for shares of the capital stock of
the Corporation shall be in such form, not inconsistent with that required by law and the
Articles of Incorporation, as shall be approved by the Board of Directors. Every holder of
shares represented by certificates shall be entitled to have a certificate signed by or in the
name of the Corporation by the Chairman of the Board, President, Vice Chairman of the
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Board or a Vice President and the Secretary, Deputy Corporate Secretary or an Assistant
Secretary or the Treasurer or an Assistant Treasurer of the Corporation representing the
number of shares (and, if the shares of the Corporation shall be divided into classes or
series, certifying the class and series of such shares) owned by such shareholder which
are registered in certified form; provided, however, that any of or all the signatures on the
certificate may be facsimile. The stock record books and the blank stock certificate books
shall be kept by the Secretary, or at the office of such transfer agent or transfer agents as
the Board of Directors may from time to time determine. In case any officer, transfer
agent or registrar who shall have signed or whose facsimile signature or signatures shall
have been placed upon any such certificate or certificates shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued by the Corporation,
such certificate may nevertheless be issued by the Corporation with the same effect as if
such person were such officer, transfer agent or registrar at the date of issue. The stock
certificates shall be consecutively numbered and shall be entered in the books of the
Corporation as they are issued and shall exhibit the holder's name and number of shares.

Section 2. Transfer of Shares. The shares of stock of the Corporation shall be
transferable only on the books of the Corporation by the holders thereof in person or by
their duly authorized attorneys or legal representatives upon surrender and cancellation of
certificates for a like number of shares. Upon surrender to the Corporation or a transfer
agent of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be the duty of
the Corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books.

Section 3. Ownership of Shares. The Corporation shall be entitled to treat the
holder of record of. any share or shares of capital stock of the Corporation as the holder in
fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim
to or interest in such share or shares on the part of any other person, whether or not it
shall have express or other notice thereof, except as otherwise provided by the laws of the
State of Oregon.

Section 4. Regulations Regarding Certificates. The Board of Directors shall have
the power and authority to make all such rules and regulations as they may deem
expedient concerning the issue, transfer and registration or the replacement of certificates
for shares of capital stock of the Corporation.

Section 5. Lost or Destroyed Certificates. The Board of Directors may determine
the conditions upon which the Corporation may issue a new certificate for shares in place
of a certificate theretofore issued by it which is alleged to have been lost, stolen or
destroyed and may require the owner of such certificate or such owner's legal
representative to give bond, with surety sufficient to indemnify the Corporation and each
transfer agent and registrar against any and all losses or claims which may arise by reason
of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate in the place of the one so lost, stolen or destroyed.
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Article VII

Liability of Directors and Indemnification

Section 1. Personal Liability of Directors. A director of the Corporation shall not
be personally liable to the Corporation or its shareholders for monetary damages for
conduct as a director, except for liability (i) for any breach of the director's duty of
loyalty to the Corporation or its shareholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) for any
unlawful distribution under Oregon Revised Statutes Section 60.367, or (iv) for any
transaction from which the director derived an improper personal benefit. Any repeal or
amendment of this provision shall be prospective only and shall not adversely affect any
limitation on the liability of a director of the Corporation existing at the time of such
repeal or amendment. In addition to the circumstances in which a director of the
Corporation is not liable as set forth in the foregoing provisions, a director shall not be
liable to the fullest extent permitted by any provisions of the statutes of Oregon hereafter
enacted that further limits the liability of a director.

Section 2. Indemnification. Each person who was or is made a party to, or is
threatened to be made a party to, or is involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (hereinafter a "Proceeding"), by reason of
the fact that he or she, or a person of which he or she is the legal representative, is or was
a director or officer, of the Corporation or is or was serving at the request of the
Corporation as a director, officer, partner, trustee, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, including service
with respect to employee benefit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, officer, partner, trustee, employee or agent or
in any other capacity while serving as a director, officer, partner, trustee, employee or
agent, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the Oregon Business Corporation Act, as the same exists or may hereafter
be amended (but, in the case of any such amendments, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amendment), against all expense,
liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by
such person in connection therewith, and such indemnification shall continue as to a
person who has ceased to serve in a capacity to which the above indemnification applies
and shall inure to the benefit of his or her heirs, executors and administrators; provided,
however, that, except as provided in this Section 2, the Corporation shall indemnify any
such person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred in this
Section 2 shall be a contract right and shall include the right to be paid by the Corporation
for expenses incurred in defending any such proceeding in advance of its final
disposition; provided, however, that, if the Oregon Business Corporation Act requires, the
payment of such expenses incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service was or is rendered by
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such person while a director or officer, including, without limitation, service to an
employee benefit plan) in advance of the final disposition of the proceeding, such
payment of expenses shall be made only upon delivery to the Corporation of a written
affirmation of the director or officer's good faith belief that such director has met the
standard of conduct described in Oregon Revised Statutes Section 60.391 and of an
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced
if it shall ultimately to be determined that such director or officer is not entitled to be
indemnified under this Section 2 or otherwise. The Corporation may, by action of its
Board of Directors, provide indemnification to employees and agents of the Corporation
not covered by the foregoing with the same scope and effect as the foregoing
indemnification of directors and officer.

If a claim under this Section 2 is not paid in full by the Corporation within thirty
(30) days after a written claim has been received by the Corporation, the claimant may at
any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, if successful in whole or in part, the claimant shall be entitled to be paid also
the expense of prosecuting such claim. It shall be a defense to any such action (other than
an action brought to enforce a claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertaking, if any is required, has
been tendered to the Corporation) that the claimant has not met the standards of conduct
which make it permissible under the Oregon Business Corporation Act for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving
such defense snall be on the Corporation. Neither the failure of the Corporation
(including its Board of Directors, independent legal counsel, or its shareholders) to have
made a determination prior to the commencement of such action that indemnification of
the claimant is proper in the circumstances because he or she has met the applicable
standard of conduct set forth in the Oregon Business Corporation Act, nor an actual
determination by the Corporation (including its Board of Directors, independent legal
counsel, or its shareholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that the claimant has not
met the applicable standard of conduct.

The right to indemnification and the payment of expenses incurred in defending a
proceeding in advance of its final disposition conferred in this Section 2 shall not be
exclusive of any other right which any person may have or hereafter acquire under any
statute, provision of the Articles of Incorporation, bylaw, agreement, vote of shareholders
or disinterested directors or otherwise.

The Corporation may maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the Oregon Business Corporation Act.

The provisions of this Section 2 shall be effective as of July 1, 1997, to the extent
that this Section 2 (i) provides broader indemnification rights than those contained in the
bylaws in effect prior to May 1, 1998, the date of adoption of these bylaws, or (ii)
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provides indemnification rights to persons not covered by the bylaws in effect prior to
May 1, 1998.

Article VIII

Miscellaneous Provisions

Section 1. Fiscal Year. The fiscal year of the Corporation shall end on the last
day of December.of each year.

Section 2. Corporate Seal. The corporate seal shall be circular in form and shall
have inscribed thereon the name of the Corporation and the state of its incorporation,
which seal shall be in the charge of the Secretary and shall be affixed to certificates of
stock, debentures, bonds, and other documents, in accordance with the direction of the
Board of Directors, and as may be required by law; however, the Secretary may, if the
Secretary deems it expedient, have a facsimile of the corporate seal inscribed on any such
certificates of stock, debentures, bonds, contracts or other documents. Duplicates of the
sealmay be kept for use by the Deputy Corporate Secretary or any Assistant Secretary.

Section 3. Notice and Waiver of Notice. Whenever any notice is required to be
given by law, the Articles of Incorporation or these Bylaws, said notice shall be deemed
to be sufficient if given (i) by telegraphic, cable or wireless transmission (including by
telecopy or facsimile transmission) or (ii) by deposit of the same in a post office box or
by delivery to an overnight courier service company in a sealed prepaid wrapper
addressed to the person entitled thereto at such person's post office address, as it appears
on the records of the Corporation, and such notice shall be deemed to have been given on
the day of such transmission or mailing or delivery to courier, as the case may be.

Whenever notice is required to be given by law, the Articles of Incorporation or
these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance
of a person, including without limitation a director, at a meeting shall constitute a waiver
of notice of such meeting, except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the shareholders,
directors or members of a committee of directors need be specified in any written waiver
of notice unless so required by the Articles of Incorporation or these Bylaws.

Section 4. Facsimile Signatures. In addition to the provisions for the use of
facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile
signatures of any officer or officers of the Corporation may be used whenever and as
authorized by the Board of Directors.

Section 5. Reliance upon Books, Reports and Records. A member of the Board of
Directors, or a member of any committee designated by the Board of Directors, shall, in
the performance of such person's duties, be fully protected in relying in good faith upon
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the records of the Corporation and upon such information, opinion, reports or statements
presented to the Corporation by any of the Corporation's officers or employees, or
committees of the Board of Directors, or by any other person as to matters the member
reasonably believes are within such other person's professional or expert competence and
who has been selected with reasonable care by or on behalf of the Corporation.

Section 6. Application of Bylaws. In the event that any provisions of these
Bylaws is or may be in conflict with any law of the United States, of the State of Oregon
or of any other governmental body or power having jurisdiction over this Corporation, or
over the subject matter to which such provision of these Bylaws applies, or may apply,
such provision of these Bylaws shall be inoperative to the extent only that the operation
thereof unavoidably conflicts with such law and shall in all other respects be in full force
and effect.

Article IX

Amendments

The Board of Directors may amend or repeal the Corporation's Bylaws unless: (a)
the Articles of Incorporation reserve the power exclusively to the shareholders in whole
or in part, or (b) the shareholders in amending or repealing a particular Bylaw provide
expressly that the Board of Directors may not amend or repeal that Bylaw. The
Corporation's shareholders may amend or repeal the Corporation's Bylaws even though
the Bylaws may also be amended or repealed by the Board of Directors.
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W PGE P Portland General Electric Company Robin Tompkins
Legal Department Assistant General CounselK\ E31-0/ Icm 121 SW Salmon Street * Portland, OR 97204
503-464-7037 .facsimile 503-464-2200

September 2, 1999

Mr. Clifford Tomaszewski
Director of Office of Natural Gas
Office of Fuels Programs
Fossil Energy
US Department of Energy
Forrestal Building, Room 3F-056, FE-50
1000 Independence Avenue SW
Washington, DC 20585

Dear Mr. Tomaszewski:

Pursuant to 10 C.F.R. Section 590.202, this opinion of counsel is hereby furnished in
connection with the application of Portland General Electric Company ("PGE") for authorization
to import Canadian natural gas pursuant to Section 3 of the Natural Gas Act.

In respect of the above, I am of the opinion that:

PGE is a corporation duly organized and existing under the laws of the State of
Oregon;

The proposed importation of Canadian natural gas is within the powers of PGE;
and

PGE either has complied with or is in the process of complying with applicable
state rules and regulations of state regulatory authorities in the states in which it
operates.

Respectfully submitted,

Robin Tompkins

RT/kms
(g:\ms-word\r_t\004255\opinion of counsel.doc)
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UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY : -

ENRON CAPITAL & TRADE RESOURCES CORP. § FE DOCKET No. ;-^/ ;:

APPLICATION OF ENRON CAPITAL & TRADE? -^

RESOURCES CORP. FOR AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

I. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 U.S.C. § 717b (1994

Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c) (1994 Supp.), Delegation

Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54 Fed. Reg. 11437 (Mar. 20,

1991) of the United States Department of Energy ("DOE"), and Part 590 of the DOE's regulations, 10

C.F.R. Part 590, Enron Capital & Trade Resources Corp. ("ECT"') hereby requests that the DOE's Office

of Fossil Energy grant it long-term authorization to import approximately 20,000 Mcf of natural gas per

day (up to approximately 73.0 Bcf annually) at a receipt point located near St. Clair, Ontario and other

receipt points along the Canada-U.S. border, for a term commencing on November 1, 1999 or such other

date on which deliveries commence under the transactions specified below, and terminating 10 years

following commencement date. In support of this application, ECT presents the following:

II. OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be addressed to the

following individuals, who should be placed on the official service list for this docket, pursuant to 10

C.F.R. § 590.202(a).

Monica C. Jordan, Attorney Leslie J. Lawner, Attorney
Enron Capital & Trade Resources Corp. Enron Capital & Trade Resources Corp.
P.O. Box 1188 712 North Lea
(713) 853-5910 Roswell, New Mexico 88201
(713) 646-3393 - Fax (505) 623-6778

(505) 625-2820

III. DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A. Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp. Its principal

place of business is located in Houston, Texas, with other offices located in Dublin, Ohio, Chicago,

O:\Legal\MJORDAN\DOCUMENlT\s.clair3.doc



Illinois, Long Beach, San Francisco and Auburn, California, Omaha, Nebraska, Kansas City, Missouri,

Denver, Colorado, and Tulsa, Oklahoma. ECT, the successor to Enron Gas Marketing, Inc., is one of the -

largest buyers and sellers of natural gas in North America, with physical and financial volumes in excess

of 30 billion cubic feet per day. ECT is the parent corporation of Enron Capital & Trade Resources

Canada Corp. ("ECT Canada"), which is the purchaser of the natural gas subject to this application from

a supplier in the Province of Alberta, and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near St. Clair, in the

Province of Ontario. However, as this supply forms part of ECT's corporate portfolio, ECT may wish to

bring these volumes in to the U.S. at other points along the U.S.-Canadian border from time to time. In

order to retain flexibility, ECT requests that the subject import authorization not be restricted to a single

point of import:

ECT will use the Canadian natural gas supplies imported hereunder to enhance its overall

corporate supply portfolio. The natural gas to be imported will be produced in Alberta, and will be

transported to market through NOVA Gas Transmission Ltd. ("NOVA"), TransCanada PipeLines

Limited ("TCPL"), and Great Lakes Gas Transmission Company ("Great Lakes"). The gas will flow on

NOVA for firm delivery to TCPL near Empress, Alberta and then on TCPL for delivery at the export

point near St. Clair, Ontario. From St. Clair, Ontario, the gas will flow on the transportation system of

Great Lakes to one of three delivery points available to ECT being: (a) at the interconnection between the

gas transmission facilities of Great Lakes and Michigan Consolidated at Belle River Mills, Michigan; or

(b) at the delivery point on the gas transmission facilities of Great Lakes at Capac, Michigan; or (c) at the

interconnection between the gas transmission facilities of Great Lakes and ANR Pipeline Company at

Farwell, Michigan.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master Firm Purchase/Sale

Agreement ("Master Agreement") dated June 1, 1994. This Master Agreement contemplates the parties

entering into various transactions for the firm purchase and sale of gas to which the Agreement is to

apply. The import arrangement contemplated hereunder is subject to the Master Agreement pursuant to a

Confirmation Letter between ECT and ECT Canada effective as of February 27, 1998 and supplemented

on August 31, 1998 (the "Confirmation Letter"). The Confirmation Letter provides for the sale by ECT

Canada to ECT of 20,000 Mcf of gas per day to be delivered at the U.S.-Canada border near St. Clair,

Ontario for a term commencing on November 1, 1999 or such other date on which deliveries commence

under the transactions specified, and terminating 10 years following the commencement date. If ECT, as

Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily contract quantity (DCQ), this

2
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constitutes a Buyer's Deficiency Default and Buyer's Deficient quantity shall be the difference between

the DCQ or MinDQ and the quantity of gas scheduled for such day. ECT will then be required to pay

ECT Canada the sum of an amount equal to the product of Buyer's Deficiency Quantity multiplied by the

Replacement Price Differential plus liquidated damages equal to $0.15 multiplied by Buyer's Deficiency

Quantity to cover ECT Canada's administrative and operational costs. The Replacement Price

Differential means the positive difference, if any, obtained by subtracting the lesser of (a) the price

obtained by Seller in an incremental, arms-length sale(s) to a third party of a quantity of gas equal to

Buyer's Deficiency Quantity for such day, less incremental transportation charges to the Seller, and

including other basis adjustments or (b) the Spot Price for the day in which Buyer's Deficiency Default

occurred from the Contract Price. Buyer shall not be liable to Seller for any amount for failing to

Schedule or receive any volumes which are designated by Seller or Buyer to be Fuel or which are deemed

to be Fuel Gas. The Master Agreement and the Confirmation Letter are attached hereto as Exhibit "A".

ECT Canada has arranged to purchase 20,000 Mcf per day of natural gas from one Canadian

Supplier pursuant to Confirmation Letter entered into under Master Firm Gas Purchase/Sale Agreements.

The Confirmation Letter provides for the following supply:

Supplier Confirmation Letter Volume

PanCanadian Petroleum Limited February 27, 1998 20,000 Mcf/d
*Supplemented August plus Fuel Gas

31, 1998

C. Transportation

The Alberta-sourced natural gas will be transported from the field to a point on the Alberta-

Saskatchewan border near Empress, Alberta through the NOVA facilities. PanCanadian Petroleum

Limited ("PCPL") has sufficient NOVA capacity, with renewal rights, for transportation of the 20,000

Mcf of gas, plus fuel gas, to be imported annually hereunder (See Paragraph V. of the Confirmation

Letter dated February 27, 1998 where PCPL is required to deliver the gas to ECT Canada at the

interconnection of NOVA and TCPL). The natural gas will be transported from Empress, Alberta to the

Canada-U.S. border near St. Clair, Ontario, through the facilities of TCPL. ECT Canada will initially

hold the requisite transportation capacity on TCPL, and will transport the proposed volumes to the

contract delivery point and then sell the gas to ECT. ECT will purchase the gas from ECT Canada-on

the Canadian side of the International Border at the point of interconnection between the gas

transmission facilities of TCPL and Great Lakes at St. Clair, Ontario.
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D. Markets

ECT manages a large portfolio of fixed-price natural gas risk management contracts in the world;

it holds equity interests in and markets power from four operating natural gas-fired power projects in

North America; it is the largest supplier of gas to the electric generation industry in North America and is

among the leading entities arranging new capital to the North American energy industry.

The natural gas acquired by ECT pursuant to the application filed herein will be used as part of

ECT's overall corporate gas supply portfolio necessary to serve approximately 10 Bcf per day of market

commitment. The volumes hereunder represent a small fraction of this overall portfolio which is used by

ECT to serve various markets available to it. In the U.S. Northeast alone, ECT has commitments to

deliver over 400,000 MMBtu's per day under a portfolio of contracts. It is generally expected that the

subject natural gas will be used to serve the U.S. Northeast markets currently under long-term contracts

to ECT.

IV. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with the public

interest, as required by Section 3 of the Natural Gas Act. As that section states, the importation of

natural gas "from a nation with which there is in effect a free trade agreement requiring national

treatment for trade in natural gas" is deemed to be consistent with the public interest and must be granted

"without modification or delay." Since the authorization ECT seeks is to import natural gas produced in

Canada, a nation with which the U.S. has a free trade agreement covering the sales of natural gas, the

proposed transaction satisfies the public interest criteria as expressed in Section 3 of the NGA.

V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by the Energy

Policy Act of 1992, an environmental review of an import application is not required under the National

Environmental Policy Act. See DOE/FE Order No. 762. Any environmental assessment or analysis

necessary due to pipeline construction to serve ECT will be performed by the Federal Energy Regulatory

Commission.

ECT has authority to export the gas made the subject of this transaction for the period of

November 1, 1999 to November 18, 2000 pursuant to NEB Short Term Order GO-75-98. ECT has

applied for the necessary Long Term Export License from the National Energy Board of Canada

authorizing the long-term export of the gas made the subject of this transaction for a 10 year period

commencing November 1, 1999, or such other date on which deliveries commence, and anticipates a

decision by the NEB will be rendered by July 1999.

4
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Vl. OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal agency with

respect to the proposed import of natural gas.

Vn. CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy grant it the

authorization sought herein to import approximately 20,000 Mcf of natural gas per day from Canada for a

ten year term commencing November 1, 1999, or such commencement date as set forth above.

Respectfully submitted,

MonicaC. Jordan,
Attorney
ENRON CAPITAL & TRADE RESOURCES CORP.
P.O. Box 1188
1400 Smith Street
Houston, Texas 77251-1188
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United States Department of Energy
Office of Fossil Energy
1000 Independence Ave. SW
Washington, D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital & Trade Resources
Corp. ("ECT") for authorization under Section 3 of the Natural Gas Act to import up to 20,000 Mcf of
natural gas per day (up to 73.0 Bcf annually), at a receipt point located near St. Clair, Ontario and other
receipt points along the Canada-U.S. border, for a term commencing on November 1, 1999 or such other
date on which deliveries commence under the transactions specified below, and terminating November 1,
2009.

Based upon my understanding of the application and my examination of the relevant documents,
records and matters of law, it is my opinion that the proposed import of natural gas from Canada by ECT,
as contemplated in the instant application, is within the corporate power of ECT.

Very truly yours,

MonicalC. Jordan
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EXHIBIT "A"
SUPPLY ARRANGEMENTS

Enfolio Master Firm Purchase/Sale Agreement between
Enron Capital & Trade Resources Corp. and Enron Capital

& Trade Resources Canada dated June 1, 1994

Confirmation Letter between ECT and ECT Canada
dated February 27, 1998 and supplemented August 31, 1998
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Enron Capital & Trade
Resources Canada Corp.

) jS Canter- Towter
_) -3rd C.-n:lr S.W.q7v' ECT CANADA ORI3INAL *'2 P 24
403oi 9744700

Far (03) 974-6706

August 31, 1998
VIA COURIER

Enron Capital & Trade Resources Corp.
1400 Smith Street
Houston, Texas 77251-1188

Attention: Julie Gomez. Vice President

Dear Sirs:

Re: Confirmation Letter dated February 27, 1998, between Enron Capital & Trade
Resources Canada Corp.; as Seller, and Enron Capital & Trade Resources Corp.,
as Buyer, for the sale by Seller and the purchase by Buyer of a DCQ of 20,000.0
Mcf of Gas per Day, at the interconnection between the gas transmission
facilities of TCPL and Great Lakes at St. Clair, Ontario, for a Period of Delivery
from November 1, 1999, to November 1, 2008, a copy of which Confirmation
Letter is attached as Exhibit "A" hereto (the "Confirmation Letter")
Our File No.: ECTR-02

We are writing in reference to the Confirmation Letter, and have used defined terms in this
letter not otherwise defined by this letter with the same meanings as given to them by the
Confirmation Letter.

This letter confirms our verbal agreement reached on August 27, 1998 (the "Effective Date")
that, pursuant to Section IV(b) of the Confirmation Letter, that as a condition to Seller
obtaining the St Clair Transport pursuant to Section I of the Confirmation Letter, ECTR, on
behalf of Buyer, has been required to provide firm take-away transportation for the DCQ from
the Delivery Point and, accordingly, the Belle River Mills Transport and the Actual Great
Lakes Tariff component of the Contract Price shall be applicable to the Transaction provided
for under the Confirmation Letter, subject to the following:

1. The references in the Confirmation Letter to the Belle River Mills Transport being
provided under Great Lakes Service Agreement (Contract Identification FT445) dated
January 3, 1997. with ECTR (a copy of which was attached as Exhibit '8" to the
Confirmation Letter) has, in accordance with the terms of the Belle River Mills Transport.
been replaced by Great Lakes Service Agreement (Contract Identification FT720) dated
August 31, 1998, with ECTR (a copy of which is attached as Exhibit 'B' hereto) and,
accordingly, all references in the Confirmation Letter to the 'Belle River Mills Transport'
shall be interpreted to mean the firm transportation service requirements for the DCQ on
the gas transmission facilities of Great Lakes under Great Lakes Service Agreement
(Contract Identification FT720) from St. Clair to any of the delivery points referred to in
(a), (b) or (c) of paragraph 2 below.

2. As a result of the replacement of the Belle River Mills Transport under Great Lakes
Service Agreement (Contract Identification FT720) pursuant to paragraph 1 above, the
delivery points applicable under the Belle River Mills Transport include all delivery points
available under Great Lakes Service Agreement (Contract Identification FT720), being:
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Enron Capital & Trade Resources Corp.
August 31, 1998

Page2

(a) at the interconnection between the gas transmission facilities of Great Lakes and
Michigan Consolidated at Belle River Mills, Michigan; or

(b) at the delivery point on the gas transmission facilities of Great Lakes at Capac,
Michigan; or

(c) at the interconnection between the gas transmission facilities of Great Lakes and ANR
Pipeline Company at Farwell, Michigan.

Accordingly. all references in the Confirmation Letter to transportation of the DCQ from St
Clair on the Belle River Mills Transport to 'Belle River Mills' shall be interpreted to mean
transportation of the DCQ from SL Clair under Great Lakes Service Agreement (Contract
Identification FT720) to any of the then applicable delivery points referred to in (a), (b) or (c)
of paragraph 2 above.

We also confirm that the reference to 'November 1, 2008' in Section VI of the Confirmation
Letter under the heading "Period of Delivery' is hereby amended to "November 1, 2009'.

We confirm that the Transaction provided for in the Confirmation Letter otherwise continues
in full force and effect in accordance with its terms.

Yours truly,

ENRON CAPITAL & TRADE
RESOURCES CANADA CORP.

Rob Milnthorp
Vice President APP

OF THE EFFECTIVE DATE. _LEGAL _ 7/LL

ENRON CAPITAL & TRADE
RESOURCES CORP CR IT !

Per: RISK MG T.
Name: JulieGorez
Title: Vic PrJsidet
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Enron Capitas & Trade
EXHIBIT "A" Resources Canada Corp.

3530 Canterra ToarT
40 -3rd A. e lne S.W.

'403) 974-6700@07/ ECT CANADA ORIGINAL jS, AS 3Can ny U p

Fax (403) 974-6706

February 27, 1998

Enron Capital & Trade Resources Corp.
1400 Smith Street
Houston, Texas 77251-1188

Attention: Julie Gomez, Vice President

CONFIRMATION LETTER

This Confirmation Letter confirms the specific terms of the agreement between Enron Capital &
Trade Resources Canada Corp., successor to Enron Gas Services Canada Corp. ("Seller") and Enron
Capital & Trade Resources Corp., successor to Enron Gas Marketing, Inc. ("Buyer"), regarding the
Transaction described in this Confirmation Letter for the sale and purchase of natural gas:

I. TRANSPORTATION (a) As a condition of Seller's and Buyer's respective obligations under the
AND REGULATORY Transaction provided for in this Confirmation Letter.

REQUIREMENTS:

(i) Seller shall have obtained all approvals and firm transportation
agreements in form and content satisfactory to Seller necessary to transport
the DCQ for the Period of Delivery from the interconnection of the gas
transmission facilities of NOVA Gas Transmission Ltd. ("NOVA") and
TransCanada PipeLines Limited ("TCPL) at Empress, Alberta ('Empress")
for firm service delivery to the Delivery Point (such firm transportation
requirements, the 'St. Clair Transport"); and

(ii) Buyer or Seller shall have obtained all regulatory approvals necessary
to: (A) export the DCQ from Canada; and (B) import the DCQ to the United
States, each for the Period of Delivery,

collectively, the "Transportation and Regulatory Requirements".

(b) Seller and Buyer will use all reasonable efforts and due diligence to
obtain the Transportation and Regulatory Requirements. Seller and Buyer shall
cooperate in fulfilling the Transportation and Regulatory Requirements.

(c) Seller and Buyer shall promptly inform each other in writing upon the
Transportation and Regulatory Requirements having been obtained.

(d) If by October 1, 1999, the Transportation and Regulatory Requirements
have not been obtained, then either Seller or Buyer may terminate the
Transaction provided for in this Confirmation Letter by giving written notice
thereof to the other Party prior to 5:00 p.m., MST on October 5, 1999; provided
that, if no such notice is given, then the Parties shall be deemed to have waived
any requirement to obtain the Transportation and Regulatory Requirements as a
condition of their respective obligations under the Transaction provided for in
this Confirmation Letter.

(e) In the event this Transaction terminates as provided for in this Section
I, then neither Party shall have any further rights or obligations under this
Transaction.

II. DCQ: (a) 20,000.0 Mcf per Day.

(b) For the purposes of converting Mcf to MMBtu under this Transaction,
the Parties shall use the Monthly average Btu factor posted by TCPL at the
Delivery Point for the applicable delivery Month.
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Enron Capital & Trade Resources Corp.
Confirmation Letter
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(c) Effective on the date TCPL converts from its current system of
volumetric measurement to energy content measurement for the purposes of
determining the quantity of Gas shipped on TCPL's gas transmission facilities
(anticipated to occur November 1, 1999) (the Amended Measurement Date"),
the DCQ will be converted for the remainder of the Period of Delivery from Mcf
to GJ's by the applicable conversion factor used by TCPL as of the Amended
Measurement Date for the conversion of Mcf to GJ's.
(d) For the purposes of energy conversions under this Transaction from and
after the Amended Measurement Date, one MMBtu shall equal 1.055056 GJ's.

III. DELIVERY POINT: At the interconnection of the gas transmission facilities of TCPL and Great
Lakes Gas Transmission Limited Partnership ("Great Lakes") at St. Clair,
Ontario, on the Canadian side of the international border.

IV. CONTRACT (a) The Contract Price, for each delivery Month, shall be a price in U.S.
PRICE: dollars per MMBtu equal to: (i) the MichCon Index (defined below); minus, if the

Beile River Mills Transport (defined below) is applicable to this Transaction as
provided for in paragraph (b) of this Section IV below, (ii) the Actual Great
Lakes Tariff (defined below), where:
"MichCon Index" means the price for the applicable delivery Month in U.S.
dollars per MMBtu published in the first issue in that Month by Gas Daily, in the
table entitled 'Monthly Contract Index", in the column for Index" in the row for
"Michigan MichCon, large" in U.S. dollars per MMBtu.
"Actual Great Lakes Tariff means the negotiated tariff for the delivery Month
relative to the DCQ for firm service delivery from the Delivery Point to the
interconnection between the gas transmission facilities of Great Lakes and
Michigan Consolidated at Belle River Mills, Michigan ("Belle River Mills") (such
firm transportation requirements, the "Belle River Mills Transport") pursuant to
Great Lakes Service Agreement (Contract Identification FT445) dated January
3, 1997, with Buyer (a copy of which is attached as Exhibit '"B hereto), as
amended, restated or replaced from time to time.
(b) Notwithstanding the foregoing or any other provision of this
Confirmation Letter, the Belle River Mills Transport and the Actual Great Lakes
Tariff component of the Contract Price shall only be applicable to the
Transaction provided for in this Confirmation Letter if, as a condition to Seller
obtaining the St. Clair Transport pursuant to Section I above, Seller or Buyer,
on behalf of Seller, is required to provide take-away transport for the DCQ from
the Delivery Point.
(c) During all periods of Force Majeure hereunder, Seller shall reimburse
Buyer for the Actual Great Lakes Tariff, if applicable to this Transaction. If,
during any such period of Force Majeure, Great Lakes provides any credits to
Buyer relative to such period of Force Majeure, then such credits shall be
passed through to Seller.

V. CURRENCY All dollar amounts referred to in this Confirmation Letter, unless otherwise.
CONVERSIONS: indicated, are stated in U.S. dollars and must be paid in U.S. dollars. For

currency conversions required under this Confirmation Letter, to convert
Canadian currency to the currency of the United States, and vice versa, the
Parties shall use the Bank of Canada posted noon spot exchange rate as
quoted for the twentieth Day of each Month following each delivery Month. If
such twentieth Day falls on a weekend or statutory holiday, the Bank of
Canada's posted noon spot exchange rate on the closest Business Day shall be
used.
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VI. PERIOD OF (a) Unless this Transaction is terminated as provided for in Section I
DELIVERY: above, and subject to paragraph (b) of this Section VI below, the Period of

Delivery shall commence at 08:00h on November 1, 1999, and terminate at
08:00h on November 1, 2008.

(b) If the commencement of firm service delivery of the DCQ by TCPL-
pursuant to TCPL's expansion to the Delivery Point is delayed beyond
November 1, 1999. then the Period of Delivery shall commence at 08:00h on
the date that such firm service delivery by TCPL commences (the "Service
Commencement Date"), and the Period of Delivery shall end at 08:00h on the
date which is the tenth anniversary of the Service Commencement Date.

VII. AMENDMENTS For the purpose of this Transaction only, the Master Agreement (defined below)
TO THE MASTER shall be amended as follows:

AGREEMENT:

(a) The following is added at the end of Section 4.1 of the Master
Agreement:

'If an Early Termination Date occurs with respect to this Confirmation Letter,
and regardless of which Party is the Affected Party, and provided the Belle
River Mills Transport is applicable to this Transaction, Buyer shall at Seller's
request promptly assign to Seller or to any designee of Seller ("Seller's
Designee") for the remainder of the Period of Delivery under this Confirmation
Letter, whatever right Buyer has at that time to the Belle River Mills Transport
relative to the DCQ, subject to Buyer's right to assign same and to Buyer's
receipt of written consent from Great Lakes.
If an Early Termination Date occurs with respect to the Producer Transaction
(defined below), and if Seller is the Affected Party under such Producer
Transaction, and provided the Belle River Mills Transport is applicable to this
Transaction, then Buyer shall at Seller's request promptly assign to Seller or
Seller's Designee for the remainder of the Period of Delivery under this
Confirmation Letter, whatever right Buyer has at that time to the Belle River
Mills Transport, subject to Buyer's right to assign same and to Buyer's receipt
of written consent from Great Lakes."

(b) Article 5 of the Master Agreement shall be amended by deleting Article
5 in its entirety and replacing it with the following:

"This Article 5 is the sole and exclusive excuse for non-performance permitted
under this Confirmation Letter, and all other excuses at law or in equity are
waived. Except with regard to payment obligations, in the event either Party is
rendered unable, wholly or in part, by Force Majeure to carry out its obligations
under this Agreement, it is agreed that upon such Party's giving notice and full
particulars of such Force Majeure to the other Party as soon as reasonably
possible, such notice to be confirmed in writing, then the obligations of the
Party giving such notice, to the extent that they are affected by such Force
Majeure, shall be suspended, from its inception during the continuance of the
Force Majeure."

(c) The definition of "Force Majeure" in Appendix 'I" of the Master
Agreement is deleted and replaced it with:
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"Force Majeure" shall mean only interruptions or curtailments of firm service at
the Delivery Point by Seller's Transporter or Buyer's Transporter, regardless of
whether Buyer's Transporter or Seller's Transporter is declaring an event of
Force Majeure; provided, however, that Seller shall, in addition, have the right
to declare Force Majeure if: (a) there is a curtailment of firm service delivery or
interruption of firm service delivery by NOVA or TCPL at Empress which
affects all NOVA or TCPL shippers who had nominated for deliveries or
receipts to take place at Empress on that Day; or (b) there is a curtailment of
firm service delivery or interruption of firm service delivery occurring
downstream of Empress at any point between Empress and the Delivery Point;
provided further, however, that, if the Belle River Mills Transport is applicable
to this Transaction, Buyer shall, in addition, have the right to declare Force
Majeure if there is a curtailment of firm service delivery or interruption of firm
service delivery occurring downstream of the Delivery Point at any point
between the Delivery Point and Belle River Mills, or at Belle River Mills. On
the Day the Force Majeure applies, both Parties' obligations to deliver and
receive Gas shall be reduced by the same percentage that the applicable
transporter interrupts or curtails firm delivery service at a point mentioned in
the previous sentence on such Day."
(d) In the Master Agreement, as amended by the foregoing provisions of
this Section VII, "this Confirmation Letter" means this Confirmation Letter, and
capitalized terms not defined by the Master Agreement but defined by this
Confirmation Letter have the same meanings as given to them by this
Confirmation Letter.

VIII. OTHER: (a) Seller and Buyer acknowledge and agree that PanCanadian
Petroleum Limited (the "Producer") has the right to an assignment from Seller
of the St. Clair Transport and, if the Belle River Mills Transport is applicable to
this Transaction, from Buyer of the Belle River Mills Transport, on the terms
and conditions applicable to Seller's supply agreement with the Producer
under a Confirmation Letter of even date herewith between Seller and the
Producer and having the same Period of Delivery as for this Transaction (the
"Producer Transaction"), in which case:
(i) if the Belle River Mills Transport is applicable to this Transaction, Buyer

shall make an assignment to the Producer or the Producer's designee of
the Belle River Mills Transport for the remainder of the Period of Delivery;
provided that, such assignment shall be subject to Buyer's right to assign
the Belle River Mills Transport and Buyer's receipt of written consents and
releases from Great Lakes for such assignment, in form and content
satisfactory to Buyer;

(ii) the Parties shall execute and deliver to each other a replacement
Confirmation Letter in the form attached as Exhibit "A" hereto (the
"Replacement Confirmation Letter") and the Transaction provided for
under the Replacement Confirmation Letter shall replace and supercede
the Transaction provided for under this Confirmation Letter; and

(iii) all obligations of Seller and Buyer under this Transaction shall terminate
and neither Party shall have any further rights or obligations under this
Transaction.

(b) On any Day. Seller shall have the right to elect by written notice to
Buyer to deliver any quantity of Gas, up to the OCQ, to Buyer at the Delivery
Point ("Seller's Option"); provided that:
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Enron Capital & Trade Resources Corp.
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(i) Seller gives Buyer written notice of the exercise of Seller's Option in
sufficient time to allow Buyer to meet the nominations deadline for the
Belle River Mills Transport on such Day, if applicable to this
Transaction;

(ii) Seller shall only be entitled to exercise Sellers Option to the extent that
actual volumes delivered, on such Day by Producer pursuant to the
Producer Transaction are reduced by the matching option.granted by
Seller to Producer allowing Producer to elect to deliver any quantity of
Gas up to the "MaxDQ" under the Producer Transaction (the "Upstream
Option"); and

(iii) Seller's reduction of the DCQ on any such Day pursuant to Seller's
Option shall match the quantity of Producer's reduced deliveries on such
Day to Seller under the Upstream Option.

(c) If, on any Day, Producer is (for any reason) excused from delivering, or
(for any reason) fails to deliver to Seller any quantity of Gas which Producer is
required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Master
Agreement (defined below), Seller shall be excused from delivering the
corresponding quantity of Gas to Buyer under this Transaction on such Day
(including, without restriction, that Seller shall have no liability whatsoever
under this Transaction for any Seller's Deficiency Default).

This Confirmation Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1, 1994, between Enron Capital & Trade Resources Canada
Corp., successor to Enron Gas Services Canada Corp., and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time to time (the
"Master Agreement") and constitutes part of and is subject to all of the terms and provisions of the
Master Agreement.

ENRON CAPITAL & TRADE RESOURCES CANADA CORP.

Per . __ _ _ _ _ _

Name Printed: Rob Milnthorp

.'.?-...7.'-,e' , % TTitle: Vice President

~j eC~~ oENRON CAPITAL & TRADE RESOURCES CORP.

_ _- - - - ------ _ _ _ _ i g o P e' J _

*^-:,,--; i :* { Namj; Printe f vid VDelai

Title: Mana'ng Director
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(i Seller gives Buyer written notice of the exercise of Sener's Optlon In
sufficient time to allow Buyer to meet the nominations deadline for the
Belle River Mills Transport on such Day, If applicable to this
Transaction;'

(1). Seller shall only be entitled to exercise Seller's Option to the extent that
actual volumes delivered on such Day by Producer pursuant to the
Producer Transaction ar reduced by the matching option granted by
Seller to Producer allowing Producer to elect to deliver any quantity of
Gas uo to the 'MaxDQ' under the Producer.Transaction (the aUpstream
Option'); and

(iii) olloro roduotlon of the DCQ on any cuch Day puruant to Seller'c
Option shall match the quantity of Producer's reduced deliveries on such
Day to Seller under the Upstream Option.

(c) If, on any Day, Producer Is (for any reason) excused from delivering, or
(for any reason) falls to deliver to Seller any quantity of Gas which Producer is
required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Master
Agreement (defined below), Seller shall be excused from delivering the
corresponding quantity of Gas' to Buyer under this Transaction on such Day
(Including, without restricton, that Seller shall have no liability whatsoever
under this Transaction for any Sellers Deficiency Default).

This Confirmation 'Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1, 1994, between Enron Capital & Trade'Resources Canada
Corp.. successor to Enron Gas Services Canada Corp., and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time to time (the
'Master Agreement) and constitutes part of and Is subject to all of the terms and provisions of the
Master Agreement.

ENRON CAPITAL & TRADE RESOURCES CANADA CORP.
r ,

Per __________

Name Printed: Rob Milnthorp

Title; Vice Presidentrimginmatort C"7
S 9 a 1 fENRON CAPITAL & TRADE RESOURCES CORP.

_ _ _ P<^ . .^ ^ " ^ 7 ^ s .*r. .

'ejdi . Nam , Printed: David'. el - //<tCO
__Mgt___ . Title: Man -Dlrrtor L/rG e^'decQ -

sk Migt.
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EXHIBIT "A"

to the Confirmation Letter dated February 27, 1998,
between Enron Capital & Trade Resources Canada Corp.,

successor to Enron Gas Services Canada Corp., as Seller, and
Enron Capital & Trade Resources Corp.,

successor to Enron Gas Marketing, Inc., as Buyer,
under the Master Agreement hereinafter referred to

[Assignment Date]
Enron Capital & Trade Resources Corp.
1400 Smith Street
Houston, Texas 77251-1188

Attention: [r-

CONFIRMATION LETTER

This Confirmation Letter confirms the specific terms of the agreement between Enron, Capital &
Trade Resources Canada Corp., successor to Enron Gas Services Canada Corp. ("Seller") and Enron
Capital & Trade Resources Corp., successor to Enron Gas Marketing, Inc. ("Buyer"), regarding the
Transaction described in this Confirmation Letter for the sale and purchase of natural gas:

I. DCQ: (a) 20,000.0 Mcfs per Day.

(b) For the purposes of converting Mcf to MMBtu under this Transaction,
the Parties shall use the Btu factor posted by TransCanada PipeLines Limited
('TCPL") at the Delivery Point.

(c) Effective on the date TCPL converts from its current system of
volumetric measurement to energy content measurement for the purposes of
determining the quantity of Gas shipped on TCPL's gas transmission facilities
(anticipated to occur November 1, 1999) (the "Amended Measurement Date"),
the DCQ will be converted for the remainder of the Period of Delivery from Mcf
to GJ's by the applicable conversion factor used by TCPL as of the Amended
Measurement Date for the conversion of Mcf to GJ's.

(d) For the purposes of energy conversions under this Transaction from and
after the Amended Measurement Date, one MMBtu shall equal 1.055056 GJ's.

II. DELIVERY POINT: At the interconnection of the gas transmission facilities of TCPL and Great
Lakes Gas Transmission Limited Partnership at St. Clair, Ontario, on the
Canadian side of the international border.

III. CONTRACT The Contract Price, for each delivery Month, shall be a price in U.S. dollars per
PRICE: MMBtu equal to the MichCon Index, where:

"MichCon Index" means the price for the applicable delivery Month in U.S.
dollars per MMBtu published in the first issue in that Month by Gas Daily, in the
table entitled "Monthly Contract Index", in the column for 'ndex" in the row for
"Michigan MichCon, large' in U.S. dollars per MMBtu.

IV. CURRENCY All dollar amounts referred to in this Confirmation Letter, unless otherwise
CONVERSIONS: indicated, are stated in U.S. dollars and must be paid in U.S. dollars. For

currency conversions required under this Confirmation Letter, to convert
Canadian currency to the currency of the United States, and vice versa, the
Parties shall use the Bank of Canada posted noon spot exchange rate as
quoted for the twentieth Day of each Month following each delivery Month. If
such twentieth Day falls on a weekend or statutory holiday, the Bank of
Canada's posted noon spot exchange rate on the closest Business Day shall be
used.

LEGAL'CONTRACT ectr ectc 77d pancanadian.2009 March 3. 1998 11:58 AM



Enron Capital & Trade Resources Corp.
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V. PERIOD OF The Period of Delivery shall commence at 08:00h on [assignment date], and
DELIVERY: terminate at 08:00h on [tenth anniversary of the commencement of the

Period of Delivery under the primary Transaction].

VI. OTHER: (a) On any Day, Seller shall have the right to elect by written notice to
Buyer to deliver any quantity of Gas, up to the DCQ, to Buyer at the Delivery
Point ('Seller's Option"); provided that:

(i) Seller shall only be entitled to exercise Seller's Option to the extent that
actual volumes delivered by PanCanadian Petroleum Limited
("Producer") under Seller's supply agreement with Producer under a
Confirmation Letter of even date herewith between Seller and Producer
and having the same Period of Delivery as for this Transaction (the
'Producer Transaction") are reduced by the matching option granted by
Seller to Producer to Producer allowing Producer to elect to deliver any
quantity of Gas up to the 'MaxDQ" under the Producer Transaction (the
'Upstream Option"); and

(ii) Seller's reduction of the DCQ on.any such Day pursuant to Seller's
Option shall match the quantity of Producer's reduced deliveries on such
Day to Seller under the Upstream Option.

(b) If, on any Day, Producer is (for any reason) excused from delivering, or
(for any reason) fails to deliver to Seller any quantity of Gas which Producer is
required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Master
Agreement (defined below), Seller shall be excused from delivering the
corresponding quantity of Gas to Buyer under this Transaction on such Day
(including, without restriction, that Seller shall have no liability whatsoever
under this Transaction for any Seller's Deficiency Default).

This Confirmation Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1, 1994, between Enron Capital & Trade Resources Canada
Corp., successor to Enron Gas Services Canada Corp., and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time to time (the
"Master Agreement") and constitutes part of and is subject to all of the terms and provisions of the
Master Agreement.

ENRON CAPITAL & TRADE RESOURCES CANADA CORP.

Per:

Name Printed:

Title:

ENRON CAPITAL & TRADE RESOURCES CORP.

Per

Name Printed:

Title:
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Great Lakes Gs -Transmission
Limited Parmership

EX,!SIT "8"

SERVICE AGREEM'ENT
Contract Identification FT445

This Transportation Service Agreement (Are:nemnt) is ccred into by Great Lakes Gas Transmission Limited
Parnership (Transporter) and Enron Capital & Trade Resources. Corp. (Shipper).

WHEREAS, Shipper has rcqucstcd Transporter to transport Gas on its behalf and Transporter represents that
it is willing to transport Gas under the terms and conditions of this Aaeeeant.

NOW, THEREFORE, Transporter and Shipper agree that the terms below constitute the transportation service
to be provided and the rights and obligations of Shipper and Transporcr.

1. CONTRACT DATE: January 3, 1997

2. CONTRACT IDENTTrFCATION: FT445

3. RATE SCHEDULE: FT

4. SHIPPER TYPE: Marketer/Broker

5. STATE/PROVINCE OF INCORPORATION: Delaware

6. TE REM:
I 0-year term beginning on the in-service date of Shipper's service on TransCanada PipeLines Limited's Nexus
98 expansion at St Clair, expected approximately Novembcr 1, 1998.

7. IAXLMUM DAILY QUANTITY (Dth/Day):
The lower of 25,500 Dth/d or the quantity allocated to Shipper for service on TransCanada PipeLines Limited's
Nexus 98 expansion at St Clair.

8. RATES:
The applicable rates and charges will be the maximum allowable rates and charges under Rate Schedule FT,
except that Shipper and Transporter agree that for service under this Agreement from the point(s) of receipt
listed on Appendix A to the point(s) of delivery listed on Appendix A: a) the Reservation Fee to be charged
shal be S0.152, resulting in a monthly Reservation Fee of S3,876.00 for he MDQ of 25,500 Dbt under this
Agreement and b) the Utilization Fee to be charged under this Agreement shall be 50.00000 per Dth.

Upon Shipper's use of the Belle River MilLs de!ivery point. Transpor-er sial! recalculate the Reservation Fee
stated above to reflect the collection of an additional SO.01500 per D-z delivered to Belle River Mills.

9. POLINTS OF RECEIPT .AND DELIVERY:
The primary receipt and delivery points are set forth on Appendix A.

10. EFFECT ON PREVIOUS CONTRACTS: N/A

11. RELEASED CAPACITY: N'.A

-~. ...r. '-_ ._ : .



12. INCORPORATIOiN-OF TARIFF IN-TO AGREEMIENT:
This Agreement shall incorporate and mn all -espects be subject to the "General Ter-m and Conditions" and :be
applicable Rate Schedule (as stared above) se: forth in Great Lakes' FERC Gas Tariff, Second Revised Volume
No. 1, as may be revised from time to time. Grat Lakes may file and seek Commission approval under Section
4 of the Natural Gas Act (NGA) at any time and from time to tme to change any rates, charges or provisions set
forth in the applicable Rate Schedule (as stead above) and the "General Terms and Condirions" in Grat Lakes'
FERC Gas Tariff, Second Revised Volume No. 1-, and Great Lakes shall have the right to place such changes in
effect in accordance with the NGA, and this Agreement shall be deemed to include such changes and any such
changes which become effective by operation of law and Commission Order, without prejudice to Shippers right
to protest the same.

13. MISCELLANEOUS:
No waiver by either party to this Agreement of any one or more defaults by the other in the performance of this
Agreement shall operate or be construed as a waiver of any continuing or future defau!t(s), whether of a like or
a different character.

Any controversy between the parties arising under this Agreement and not resolved by the parties shall be
determined in accordance with the laws of tc State of Mfichigan.

14. OTHER PROVISIONS:
t is agreed that no personal liability whatsoever shall attach to. be imposed on or otherwise be incurred by any

Parmer, agent, management official or mrploycc of the Transporter or any director, officer or employee of any
of the foregoing, for any obligation of thc Transporter arising under this Agreement or for any claim based on
such obligation and that the sole recourse of Shipper under this A.rs=ment is limited to assets of the Transporter.

Upon termination of this Agreement, Shipper's and Transporter's obligations to each other arising under this
Agreement, prior to the date of termination, remain in cfEect and are not being terminated by any provision of
this Agreement.

This Agreement has been enere:d into based on the particular needs and circumstances of Shipper and the rates
and charges specified in this Areement are applicable only to Trrnsportation Service for Shipper as described
in this Agreement, therefore, Shipper and Transporter agree that in the event that Shipper assigns or releases such
Transportation Service at a rate in excess of the rate charged to Shipper. then the rate charged to Shipper for that
portion of the Service assigned or released shall be adjusted under this Agreement for the period of such release
or assignment to equal the assignment rate. Shipper and Transporter also agree that Transporter shall have the
right to charge the maximum allowable rares and charges under Rate Schedule FT (for the service described on
Appendix A) if such Transportation Service is urilized to receive or deliver Gas to points other than those
described on Appendix A or utilized to reverse the direction of the flow of Gas.

The parties agree that if any additional charge or surcharge. excluding possible Transporter's Use, becomes
applicable to this Agreement during the initial ccntract term, the Reservation Fe: shall be adjusted such that the
total amount to be paid by Shipper shall aot change as a result of he additional charge or surcharge. In the
ev:nt, however, that a change in the GRI rate or funding mechanism would result in a material adjustment to the
Reservation Fee. Shipper and Transporter agree to renegotiate this Agreement in good faith.

The parties agree that if the commencement of ervice resulting -Tom TransCanada Pipelines Limited's Nexus
93 expansion at St. Clair has not occurred prior to November 1, 1999, this Agreement will be null and void.
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15. NOTICES AND COMMUNICATIONS:
All notices and communications with respect to this Agreene: shall be in writng and sent to the addresses ,rated
below or at any other sucb address(es) as may be designated in wriring:

ADMINISTRATIVE IMATTERS

Great Lakes Gas Transmission
Limited Partnership Enron Capital & Trade Resources, Corp.
One Woodward Avenue 1400 Smith
Suite 1600 P.O. Box I 88
Detroit, Mft 48226 Houston. TX 77251-1138
Atn: Transportation Services Att: Mike Legle:

PAYMlENT BY ELECTRONTC TRANSFER

Great Lakes Gas Transmission
Limited Partnership Enron Capital & Trade Resources, Corp.
NBD Bank, Detroit, MI ABA No. 072000326 Ann: Lvnda Phinnv
Account No: 07308-43

AGREED TO BY:

GREAT LAKES GAS TRANSMISSION
LLliTED PARTNERSHIP
By: Great Lakes Gas Transmissioo Company Enron Capital & Trade Resources, Corp.

AlwI doio; buuni .s CLGT C-pu-y
O-atr -ad A^M for C. I GL GuC

'r^,H,~;,io L;imiad Imuio

By: /?/A -,. A- By: f (/
Marc M. Mozha y

Title: Vice-Presidenr, Market Services and Development Tite: //___

(3)



APPE.XDIX A
Contract Identification FT44S

Date: Januar 3. 1997
Supersedes Apperdix Dated: Nor Apalicable

Shipper: Enron Capital & Trade Resources, Corp.
Maximum Daily Quantity (Dth/Day): 25,500

Maximum
Allowable

Point(s) Point(s) Receipt Deliver/ Operating
of of Quantities Quantities Pressurc
R-c'ipt Deliv'r- (Per Day) (Per Dav) (MAOP)

St. Clair 25,500 974
Capac 25,500 974

(4)



Great Lakes Gas Transmission
Limited Partnership

EX',H;3iT 7"B"

SERVICE AGREEMENT
Contract Identification FT720

This Transportation Service Agreement (Agreement) is entered into by Great Lakes Gas Transmission Limited
Partnership (Transporter) and Enron Capital & Trade Resources, Corp. (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and Transporter rpresen that it
is willing to transport Gas under the terms and conditions of this Agreement

NOW, THEREFORE, Transporter and Shipper agree that the terms below constitute the transportation service
to be provided and the rights and obligations of Shipper and Transporter.

1. CONTRACT DATE: August 31, 1998

2. CONTRACT IDENTIFICATION: FT720

3. RATE SCHEDULE: FT

4. SHIPPER TYPE: Marketer/Broker

5. STATE/PROVINCE OF INCORPORATION: Delaware

6. TERM:
10-year term beginning on the in-service date of Shipper's service on TraunCanada PipeLines Limited's November
1999 expansion at SL Clair, expected approximately November 1, 1999. However, Shipper shall have the option
to terminate service under this Agreement effective November 1st of each year starting November 1, 2000, by
providing Transporter with at least six (6) months written notice.

7. MAXIMUM DAILY QUANTITY (Dth/Day):
The lower of 20,255 Dth/d or the quantity allocated to Shipper for service on TransCanada PipeLines Limited's
November 1999 Expansion.

8. RATES:
The applicable rates and charges will be the maximum allowable rates and charges under Rate Schedule FT, except
that Shipper and Transporter agree that for service under this Agreement a) the Reservation Fee to be charged shall
be S0.304; b) upon Shipper's use of the Belle River fills or Farwell delivery points, Transporter shall recalculate
the monthly Reservation Fee stated above to reflect the collection of an additional 50.01000 per Dth delivered to
Belle River Mills or Farwell during such month; and c) the Utiliation Fee to be charged under this Agreement shall
be 50.00000 per Dth.

9. POINTS OF RECEIPT AND DELIVERY:
The primary receipt and delivery points are set forth on Appendix A.

10. EFFECT ONPREVIOUS CONTRACTS: N/A

11. RELEASED CAPACITY: N/A
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12. INCORPORATION OF TARIFF INTO AGREEMENT:
This Agreement shall incorporate and in all respects be subject to the "Genral Terms and Conditions and the
applicable Rate Schedule (as stated above) set forth in Great Lakes' FERC Gas Tariff, Second Revised Volume
No. 1, as may be revised from time to time. Great Lakes may file and seek Commission approval under Section
4 of the Natural Gas Act (NGA) at any time and from time to time to change any rates, charges or provisions set
forth in the applicable Rate Schedule (as stated above) and the 'General Terams and Conditions in Great Lakes'
FERC Gas Tarif Second Revised Volume No. 1, and Great Lakes shall have the right to place such changes in
effect in accordance with the NGA, and this Agreement shall be deemed to include such changes and any such
changes which become effective by operation of law and Commission Order, without prejudice to Shipper's right
to protest the same.

13. MISCELLANEOUS:
No waiver by either party to this Agreement of any one or more defults by the other in the performance of this
Agreement shall operate or be construed as a waiver of any continuing or future default(s), whether of a like or a
different character.

Any controversy between the.parties arising under this Agreement and not resolved by the parties shall be
determined in accordance with the laws of the State of Michigan.

14. OTHER PROVISIONS:
It is agreed that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any
Partner, agent, management official or employee of the Transporter or any director, officer or employee of any of
the foregoing. for any obligation of the Transporter arising under this Agreement or for any claim based on such
obligation and that the sole recourse of Shipper under this Agreement is limited to assets of the Transporter.
Upon termination of this Agreement, Shipper's and Transporter's obligations to each other arising under this
Agreement, prior to the date oftermination, remain in effect and are not being terminated by any provision of this
Agreement

The rates and charges specified in this Agreement are applicable only to the path(s) described by the primary receipt
and delivery points contained in Appendix A to this Agreement Transporter shall have the right to charge the
maximum allowable rates and charges under Rate Schedule FT for service allowable under this Agreement and
Great Lakes' tariff but not described on Appendix A.

The parties agree that if any additional charge or surcharge, excluding possible Transporter's Use, becomes
applicable to this Agreement during the initial contract term, the Reservation Fee shall be adjusted such that the
total amount to be paid by Shipper shall not change as a result of the additional charge or surcharge. In the event,
however, that a change in the GRI rate or fimding mechanism would result in a material adjustment to the
Reservation Fee, Shipper and Transporter agree to renegotiate this Agreement in good faith.

If, by October 1, 1999, Shipper has not obtained a firm Transportation Agreement from TransCanada PipeLine
Limited satisfactory to Shipper in form and substance for service from Empress to St. Clair in conjunction with
TransCanada PipeLines Limited's November 1999 Expansion, then Shipper may terminate this Agreement by
providing Transporter.wirt written notice by such date.

(2)
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APPENDIX A
Contract Identifiction FT720

Date: August31. 1998
Supersedes Appendix Dated: Not Applicable

Shipper: Enron Capital & Trade Re3ources, Corp.
Maximum Daily Quantity (Dth/Day): 20,255

Maximum
Allowable

Point(s) Point(s) R=eeipt Delivery Operating
of of Quantities Quantities Pressure
Receipt Delivery (Per Day) (Per Day) (MAOP)

St Clair 20,255 974
Belle River 20,255 974
Capac 20,255 974
Farwell 20,255 974-

(4)
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ENFOLIO MASTER .IRM PURCHASE': AGREEMENT Parties concerning the T ction made cntporaneom y w the ttephone
II conversation.

Enron Gas Marketing. Inc. a Delaware corporationr Conman). and Enron Gas ECT CANADA ORIGINAL
Services Canada Corp.. an Alberta. Canada corporation ('Customer'), referred to 2.4. Confirmations. In addition to. but not in lieu of. the foregoing, the Paies
..llectively as the 'Panies' enter into this Master Firm PurchaselSale Agreement agree that Company may confirm a recorded telephonic Transaction by forwarn to

ser with all Transactions. collectively, this 'Agreement-) effective as of the Customer a facsimile Confirmation and that a reasonable tine for the receipt by
fof June. 1994 the 'Effective Date). The ENFOLIO General Provisions set Customer of a Confirmation is within 24 hours of the Trasaction fomation

form in Appendix '1' shall apply to this Agreement. Company does hereby adopt its letterhead, inclding its address. as its signature on
any Confirmation as the identification of Company and authentication by Company of
the Confirmation, and such letterhead shall be sufficient to verify that Company

ARTICLE 1. TERM This Agreement shall govern all Transactions and be in effect originated the Confirmation. The Parties agree that any objections to the contents of
for a term of one year from the Effective Date. It shall then continue in effect from the Confuimation shall be made in writing on or before the Confirm Deadline for ag
Month to Month. unless terminated by either Party upon 30 Days prior written notice purposes hereunder and at law.
to the other Party; provided. this Agreement shall continue to apply to all Trans-
actions then in effect until all Transactions are completed. Termination of this 2.5. Enforcement of Transactions. The Parties agree not to contest or assert a
Agreement in all instances shall be subject to Section 8.4. defense to the validity or enforceability of telephonic Transactions entered into in

accordance with this Agreement under laws relating to (i whether certain
agreements are to be in writing or signed by the Party to be thereby bound or ii the

ARTICLE 2. SCOPE OF AGREEMENT 2.1. Scope of Agreement Company and authority of any employee of the Party if the employee name and the Identification
Customer from time to time during the term hereof may. but are not obligated to. Code of the Party are stated in the Transaction Tape.
enter into Transactions for the firm purchase and sale of Gas to which this
Agreement shall apply. Each Transaction shal be effectuated and evidenced as set
forth in this Article 2 and shal constitute a part of this Agreement. Each Transaction ARTICLE 3. QUANTITY OBLIGATIONS 3.1. Seller's Sales Obligation.
shal be construed as one with this Agreement and any discrepancy between this Seller shall Schedule, or cause to be Scheduled, at the Delivery Point(s) on a fint
Agreement and a Transaction shall be resolved in favor of the Transaction. Each basis each Gas Day a quantity of Gas equal to the quantity propery requested by
Transaction shall provide whether the Transaction is based upon OCQ quantity Buyer up to the OCQ or MasOQ. if applicable ('Buyer's Requested Quantity l. Unless
obligations or MinMO or MinOQ and Ma-DQ quantity obligations, in which case the otherwise agreed nothing in this Agreement. and in particular this Article shal
applicable alternative definitions and provisions set forth in this Agreement shag require or permit either Party to Schedule Gas at a point other than a Delivery Point
apply. or in excess of the DCQ. Maximum Daily Delivery Point Quantity or MaiOQ. as

applicable.
2.2. Transaction Procedures. It is the intent of the Parties to facilitate'
'ransactions in accordance with the agreed procedures in this Article 2 and assure 3.2. Seller's Failure to Schedule. If on any Gas Day Seller fails to Schedule

such Transactions are valid and enforceable as a result of the use of these Buyer's Requested Quantity, then such occurrence shalf constitute a 'Seler's
~ lr dures for the mutual benefit of the Parties. Any Transaction may be formed Deficiency Default' and 'Seller's Deficiency Quantity' shall be the numerical

,.,o effectuated (i) by a written paper-based Transaction Agreement executed by the difference between 8uyer's Requested Quantity and the amount of Gas Scheduled
Parties (including by facsimile andlor counterparts) or (ii) in a recorded telephone for such Gas Day. In the event of a Seller's Deficiency Oefault. Seler shall pay
conversation between the Parties occurring on any Business Day during the Pricing Buyer the sum of the following: Ii) an amount equal to the product of the Seller's
Hours whereby an offer and acceptance shall constitute the agreement of the Parties Deficiency Quantity multiplied by the Replacement Price Differential plus (i)
to a Transaction as evidenced by the Transaction Tape; provided. each Party may liquidated damages equal to $0.15 multiplied by Seller's Deficiency Quantity to cover
stipulate by prior notice to the other Party that any particular contemplated Buyer's administrative and operational costs. During any Month in which Seller's
Transaction may be effectuated and formed only by means of procedure li) above. nonperformance'continues for a period of five consecutive Gas Days Buyer may elect
The Parties shall be legally bound by each Transaction from the time they agree to upon notice to Seller, without liability, not to recommence Scheduring Gas hereunder
its terms in accordance with this Article 2 and acknowledge that each Party will rely for the remainder of such Month, but for no longer period. Subject to offset pursuant
thereon in doing business related to the Transaction. The Transaction Tape is to Section 3.5. payment to Buyer shal be made no later than 10 Days after receipt
adopted by the Parties as a means by which a Transaction is reduced to tangible by Seller of Buyer's invoice for same.
form, and the Parties to a Transaction are identified and authenticate a Transaction.
Any Transaction formed and effectuated pursuant to the foregoing shall be 3.3. Buyer's Purchase Obligation. Buyer shall Schedule. or cause to be
considered to be a 'writing' or 'in writing' and to have been 'signed' and any Scheduled. at the Delivery Point(s) on a firm basis each Gas Day a quantity of Gas
Transaction Tape shall be considered to constitute an 'original' document evidencing equal to the OCQ: provided. (i) if the MinMM is applicable to a Transaction. Buyer
the Transaction. Each Party consents to the recording of its employees' telephone shall Schedule, or cause to be Scheduled, at the Delivery PointIs) on a firm basis each
conversations without any further notice. SEE RIDER TRANSACTION Month a minimum quantity of Gas equal to the MinMO and (ii if the MinOO is
AGREEMENT REQUIRED applicable to a Transaction. Buyer shall Schedule. or cause to be Scheduled, at the

Delivery Point(s) on a firm basis each Day a minimum quantity of Gas equal to the
2.3. Equipment and Transaction Tape. Company shall at its expense maintain MinOQ.
equipment necessary to regularly record Transactions on Transaction Tapes and
retain Transaction Tapes in such manner as to protect its business records from 3.4. Buyer's Failure to Schedule. If on any Gas Day Buyer fails-to Schedule the
improper access; provided. Company shall not be liable for any malfunction of OCQ or MinOQ. iL applicable, then such occurrence shag constitute a 'Buyer's
equipment or the operation thereof in respect of any Transaction WITHOUT REGARD Deficiency Default' and 'Buyer's Oeficiencf Quantity' shall be the numerical
TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING. WITHOUT difference between the OCQ or MinOQ. if applicable. and the quantity of Gas

^.IITATION. THE NEGLIGENCE OF ANY PARTY. WHETHER SUCH NEGLIGENCE BE Scheduled for such Gas Day; provided, if the MinMO is applicable to a Transaction. (i
. JOINT OR CONCURRENT. OR ACTIVE OR PASSIVE. No Transaction shall be the Buyer's Oeficiency Default shall occur if Buyer fails to Schedule the MinMO for

..gated should a malfunction occur in equipment regularly utiized for recording any Month and (ii) the Buyer's Deficiency Quantity shall be the numerical difference
Transactions or retaining Transaction Tapes or the operation thereof, and in such between the MinMO and the quantity of Gas Scheduled for such Month. In the event
event, the Transaction shall be evidenced by the written and computer records of the of a Buyer's Deficiency Default. Buyer shall pay Seller the sum of the following: (i)

an amount equal to the product of Buyer's Deficiency Quantity multiplied by the



Replacement Price Oifferential. plus 'ii liquidated dar. equal to ;0.15 multiplied made or deemed to be rep. i or iii) the failure by the Affected Party to perfom
by Buyer's Oeficiency Quantity to cover Seller's administrative and operational costs. any covenant set forth in this Agreement (other than its obligations to make any
With respect to OCO and MinDO obligations, during any Month in which Buyer's payment or obligations which are otherwise spec:fically covered in this Section 4
donperformance continues for a period of five consecutive Gas Days Seller may elect as a separate Triggering Event). and such failure is not excused by Force or

,n notice to Buyer, without liability, not to recommence Scheduling Gas for the cured within five Business Days after written notice thereof to the Affected Party or
:r of such Month. but for no longer period. Subject to offset pursuant to (v) the Affected Party shall (a) make an assignment or any general arrangement for

.3.5, payment to Seller shall be made in accordance with the Billing and the benefit of creditors. Ib) file a petition or otherwise commnence. authorize or
Payment provisions set forth in Aopendix '1.' acquiesce in the commencement of a proceeding or cause under any banlruptcy or

similar law for the protection of creditors, or have such petition filed against it and
3.5. Offset. In the event that Buyer and Seller are each required to pay an amount such proceeding remains undismissed for 30 Days, (c) otherwise become banknrpt or
in the same Month under Section 3.2 and Section 3.4, or under Section 3.2 and the insolvent (however evidenced) or (d) be unable to pay its debts as they fag due or Ivl
Billing and Payment provisions set forth in Appendix ''. then such amounts with Seller's unexcused failure to Schedule the Buyer's Requested Quantity requested by
respect to each Party shall be aggregated and the Parties shall discharge their Buyer for a cumulative period of 30 or more Gas Days in a 12 Month period in any
obligations to pay through offset. in which case the Party, if any, owing the greater one Transaction or (vi) Buyer's unexcused failure to Schedule the OCQ or MinOQ for
aggregate amount shall pay to the other Party the difference between the amounts a cumulative period of 30 or more Gas Days in a 12 Month period in any one
owed. Transaction, or, if applicable. the MinMQ for a cumulative period of three Months in a

12 Month period in any one Transaction or (vii) the occurrence of a Material Adverse
Change of the Affected Party, provided, such Material Adverse Change shall not be

ARTICLE 4. DEFAULTS AND REMEDIES 4.1. Early Termination. If a Triggering considered if the Affected Party establishes. and maintains throughout the term
Event (defined in Section 4.2) occurs with respect to either Party at any time during hereof, a Letter of Credit (naming the Notifying Party as the beneficiary) in an
the term of this Agreement, the other Party (the 'Notifvinq Party') may (i) upon two amount equal to the sum of (in each case rounding upwards for an fractional amount
Business Days written notice to the first Party, which notice shall be given no later to the next S 500.000.001 (a) the Notifying Party's Termination Payment plus (l if
than 60 Days after the discovery of the occurrence of the Triggering Event, establish the Notifying Party is Seller. the aggregate of the amounts Seller is entitled to
a date on which any or all Transactions selected by it and this Agreement in respect receive under each Transaction for Gas Scheduled during the 60 Day period
thereof will terminate ('Early Termination Date') except as provided in Section 8.4 preceding the Material Adverse Change (the amount of said Letter of Credit to be
and (ii) withhold any payments due in respect of such Transactions: provided, upon adjusted quarterly to reflect amounts owing at that point in time) or lvi)l the
the occurrence of any Triggering Event listed in item (iv) of Section 4.2 as it may Affected Party fails to establish, maintain, extend or increase a Letter of Credit
apply to any party, the Transactions selected by the Notifying Party and this when required pursuant to this Agreement, or after reasonable notice fads to replace
Agreement in respect thereof shall automatically terminate. without notice, as if an the issuing bank with another bank acceptable to the beneficiary.
Early Termination Date had been immediately declared except as provided in Section
84. If an Early Termination Date occurs, the Notifying Party shall in good faith

'culate its damages, including its associated costs and attorneys' fees. resulting 4.3. Other Events. In the event Buyer under a Transaction is regulated by a federal.
he termination of the terminated Transactions (the 'Termination Pavment'). state or local regulatory body, and such body shall disallow all or any portion of any

- ermination Payment will be determined by i) comparing the value of (a) the costs incurred or yet to be incurred by Buyer under any provision of this Agreement
remaining term, quantities and prices under each such Transaction had it not been such action shall not operate to excuse Buyer from performance of any obligation nor
terminated to (b) the equivalent quantities and relevant market prices for the shall such action give rise to any right of Buyer to any refund or retroactive
remaining term either quoted by a bona fide third party offer or which are reasonably adjustment of the Contract Price provided in any Transaction. Notwithstanding the
expected to be available in the market under a replacement contract for each such foregoing, if the Affected Party's activities hereunder become subject to regulation
Transaction and (ii) ascertaining the associated costs and attorneys' fees. To of any kind whatsoever under any law (other than with respect to New Taxes) to a
ascertain the market prices of a replacement contract the Notifying Party may greater or different extent than that existing on the Effective Date and such
consider. among other valuations. any or all of the settlement prices of NYMEX Gas regulation either (i) renders this Agreement illegal or unenforceable or (ii materially
futures contracts. quotations from leading dealers in Gas swap contracts and other adversely affects the business of the Affected Party, with respect to its financial
bona fide third party offers. all adjusted for the length of the remaining term and the position or otherwise. then in the case of Ii) above, either Party, and in the case of (ii)
basis differential. Upon the netting of all terminated Transactions, if the calculation above, only the Affected Party, shall at such time have the right to declare an Early
of the Termination Payment does not result in damages to the Notifying Party, the Termination Date in accordance with the provisions hereof; provided.
Termination Payment shall be zero. The Notifying Party shall give the Affected Party notwithstanding the rights of the Parties to declare an Early Termination Date as
(defined in Section 4.2) wntten notice of the amount of the Termination Payment. above stated, the Affected Party shall be liable for payment of the Termination
inclusive of a statement showing its determination. The Affected Party shall pay the Payment calculated by the non-Affected Party as provided in Section 4.1.
Termination Payment to the Notifying Party within 10 Days of receipt of such notice.
At the time for payment of any amount due under this Article 4. each Party shall pay 4.4. Offset. Each Party reserves to itself all rights, set-offs, counterclaims and
to the other Party all additional amounts payable by it pursuant to this Agreement. other remedies and defenses consistent with Section 8.3 (to the extent not expressly
but all such amounts shall be netted and aggregated with any Termination Payment herein waived or denied) which such Party has or may be entitled to arising from or
payable hereunder. If the Affected Party disagrees with the calculation of the out of this Agreement. All outstanding Transactions and the obligations to make
Termination Payment. the issue shall be submitted to arbitration pursuant to this payment in connection therewith or under this Agreement may be offset against each
Agreement and the resulting Termination Payment shall be due and payable within other, set off or recouped therefrom.
three Days after the award.

4.2. Triqqerinq Event shall mean. with respect to a Party (the 'Affected Party'): (i)
'he failure by the Affected Party to make, when due. any payment required under ARTICLE 5. FORCE MAJEURE This Article 5 is the sole and exclusive excuse of
M Agreement if such failure is not remedied within five Business Days after performance permitted under this Agreement and all other excuses at law or in equity

en notice of such failure is given to the Affected Party: provided, the payment is are WAIVED to the extent permitted by law. Except with respect to payment obliga-
..jt the subject of a good faith dispute as descnbed in the Billing and Payment tions. in the event either Party is rendered unable, wholly or in part by Force Maieure
provisions or (ii) any representation or warranty made by the Affected Party in this to carry out its obligations hereunder, it is agreed that upon such Party's giving
Agreement shall prove to have been false or misleading in any material respect when notice and full particulars of such Force Maieure to the other Party as soon as
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reasonably possible (such notice to be confirmed in ig). the obligations of the let the Early Termination L hall be effected as if a Triggeng Evnt had occuedParty giving such notice. to the extent they are affected by such event. shal be and the Termination Payment calculated as set forth in Sectrin 4.1 sha be Pac b d

suspended from the inception and during the continuance of the Force Maieure for a provided. both Seller and Buyer pursuant to Secion 41 a lculate he
period of up to 60 Days in the aggregate during any 12 Month period, but for no respective Termination Payments resulting from the terminatin of al Tranact

nger period. The Party receiving notice of Force Majeure may inmediately take as if they each were a Notifying Pan; provided further. if the calcation of e
-nion as it deems necessary at its expense for the entire 60 Oay period or any Termination Payments results in either the non-Taxed Party's or the Taxed Party
.reof. The Parties expressly agree that upon the expiration of the 60 Oay having either a gain or loss (after netting its gains against its losses. the Parties

Ieruwa Force Maieure shall no longer apply to the obligations hereunder and both shall share equally such net gain due. or be responsible to pay to the Pary having theBuyer and Seller shall be obligated to perform. The cause of the Force Maieure shal net loss, one-half of the Termination Payment and If) such Tenination Payment shaD
be remedied with all reasonable diligence and dispatch. provided. unless otherwise be payable as provided in Section 4.1 and its calculation shall be subect to
agreed no provision herein shall require or permit Seller or Buyer to Schedule quanti- arbitration as provided in the ENFOLIO General Provisions.
ties of Gas (i) in excess of the DCQ. Maximum Daily Delivery Point Quantity or
MaxDO. as applicable. or lii) at points other than the Delivery Point(sJ. 6.3. Cooperation. Upon request, a Party shal provide a certificate of exemption or

other evidence of exemption from any Tax and each Party agrees to cooperate with
the other in obtaining an exemption and minimizng Taxes payable in respect of aAARTICLE 6. TAXES 6.1. Allocation of and Indemnity for Taxes. The Contract Transactions.

Price includes full reimbursement for, and Seller is liable for and shall pay, or cause to
be paid. or reimburse Buyer if Buyer has paid, all Taxes applicable to the Gas sold
upstream of the Delivery Point(s). In the event Buyer is required to remit such Tax, ARTICLE 7. TITLE. RISK OF LOSS, INDEMNITY AND BALANCING 7.1. Titlethe amount thereof shall be deducted from any sums becoming due to Seller Risk of Loss and Indemnity. As between the Parties. Seller shal be deemed to be
hereunder. Seller shall indemnify, defend and hold harmless Buyer from any Claims in exclusive control and possession of Gas Scheduled hereunder and responsible forfor such Taxes. The Contract Price does not include reimbursement for, and Buyer is any damage or injury caused thereby prior to the time the same shall have beenlable for and shall pay, cause to be paid, or reimburse Seller if Seller has paid, all delivered to Buyer. After delivery of Gas to Buyer at the Delivery PointlsL BuyerTaxes applicable to the Gas sold downstream of or at the Delivery Point(s), including shall be deemed to be in exclusive control and possession thereof and responsible forany Taxes imposed or collected by a taxing authority with jurisdiction over Buyer. any injury or damage caused thereby. Title to Gas Scheduled hereuner shad passBuyer shall indemnify, defend and hold harmless Seller from any Claims for such from Seller to Buyer at the Oelivery Point(s). Seller and Buyer each assumes alTaxes. liability for and shall indemnify, defend and hold harmless the other Party from any

Claims. including injury to and death of persons, arising from any act or incident6.2. New Taxes. A. If fi) a New Tax occurs and (ii) Buyer or Seller would be occurring when title to the Gas is vested in the Indemnifying Party. IT IS THEresponsible for such New Tax if it were a Tax under Section 6.1 and (iii such New INTENT OF THE PARTIES THAT THIS INDEMNITY AND THE LIABILITY ASSUMEDTax is. due to and on the basis of laws. regulations and applicable contracts of Buyer : UNDER IT BE WITHOUT REGARD TO THE CAUSE OR CAUSES' THEREOF,:n effect as of the effective date of the New Tax. of the type which Buyer can pass INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY INDEMNIFIED'ly through to. or be reimbursed by, another person or entity in the chain of Gas PARTY, WHETHER SUCH NEGLIGENCE BE SOLE. JOINT OR CONCURRENT. OR. such Buyer shall pay or cause to be paid, or reimburse Seller if Seller has ACTIVE OR PASSIVE.
. all such New Taxes and Buyer shall indemnify, defend and hold harmless Seller

from any Claims for such Taxes: provided, if Buyer does not identify its contracts for 7.2. Correction of Imbalances. Cashouts and Penalties. Differences betweenlong-term fixed sourcing in the ordinary course of its business and cannot identify Scheduled quantities and actual quantities delivered and received hereunderapplicable contracts, this Paragraph A shall not apply. B. If (i) a New Tax occurs and (Imbalances') will be corrected or settled in cash or Gas or by offset as the Parties(ii either Buyer or Seller would be responsible for such New Tax if it were a Tax agree. Additionally, in the event of (i) an Imbalance on Buyer's Transporter's systemunder Section 6.1. and (iii) Paragraph A does not apply, such responsible Buyer or caused by Seller or Seller's Transporter's delivery of less or more than the ScheduledSeller (the 'Taxed Party') shall be entitled to declare an Early Termination Date in quantity for any Gas Day fn which case Seller shall be the 'Responsible Party-) or liiaccordance with the provisions of this Agreement subject to the following an Imbalance on Seller's Transporter's system caused by Buyer or Buyer'sconditions; provided, prior to and including the initial Agreement Period (below Transporter's receipt of more or less than the Scheduled quantity for any Gas Day indefined) invoked under this Section 6.2, New Taxes shall be allocated as if they were which case Buyer shall be the 'Responsible Party'), the Responsible Party shall beTaxes as provided in Section 6. : (al the Taxed Party must give the non-Taxed Pany liable for and reimburse to the other Party any associated Transporter penalties orat least 30 Days prior written notice (the 'Agreement Period') of its intent to declare cashout costs and losses incurred by such other Party. In the event the tariff ofan Early Termination Date (and which notice shall be given no later than 90 Days either Buyer's or Seller's Transporter provides for cashouts on the basis of theafter the later of the enactment or effective date of the relevant New Tax), and prior aggregation of all overdeliveries and underdeliveries between such Transporter andto the proposed Early Termination Date Buyer and Seller shall attempt to reach a Buyer or Seller. respectively (the 'Aggregate Transporter Imbalance'), and the naturemutual agreement as to the sharing of the New Tax, (b) if a mutual sharing of the Imbalance loverdelivery or underdelivery) attributable to the Responsible Partyagreement is not reached, the non-Taxed Party shall have the right. but not the is the same as the Aggregate Transporter Imbalance (overdelivery or underdelivery).obligation, upon written notice to the Taxed Party within the Agreement Period, to the Responsible Party shall participate in the other Party's cashout settlement of thepay the New Tax for any continuous period it so elects on a Month to Month basis. Aggregate Transporter Imbalance on the basis of only the Responsible Pany's pro-and in such case the Taxed Party shall not have the right during such continuous rata share thereof.
period to declare the Early Termination Date on the basis of the New Taxes. Ic)
should the non-Taxed Party at its election agree to pay the New Tax on a Month to
Month basis, then upon 30 Days prior written notice to the Taxed Party of its ARTICLE 8. MISCELLANEOUS 8.1. Notices. All notices, including, without
election to cease payment of such New Tax, the Taxed Party shall then be liable for limitation. consents, and communications made pursuant to this Agreement shall bethe payment of the New Tax and the Parties shall again be subject to this Section made as specified in Exhibit 'A.' Notices required to be in writing shall be delivered

3 as if the New Tax had an effective date as of the date the non-Taxed Party in written form by letter, facsimile or other documentary form. Notice by facsimle
s payment of such New Tax. (d) if a mutual sharing agreement is not reached or hand delivery shall be deemed to have been received by the close of the Business

.he non-Taxed Party does not elect to pay the New Tax for any period of time Day on which it was transmitted or hand delivered (unless transmitted or hand
within the Agreement Period, the Early Termination Oate shall take effect and all delivered after close in which case it shall be deemed received at the close of the
Transactions must be terminated and be subject to the same Early Termination Date. next Business Day) or such earlier time confirmed by the receiving Party. Notice by
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overnight mail or courier shall be deemed to have bei aived two Business Days reasonable period to pur, . or sel Gas in respect of aSellers or a
after it was sent or such earfier trne confirmed by the receiving Party. Any notices Deficiencc Oefault and iii) three Business Oays after the end of the Month in which
given hereunder in respect of the declaration of an Early Termination Date shall be the Early Terminaion Oate occurs is a cormerc:ally reasonable perid after te
also addressed and sent to the attention of the Corporate Secretary of Buyer or establishment of an Early Termiation Oate to determine the Terination P hayne

Her at the notice address in Exhibit 'A.' Any Party may change its addresses by provided. notwithstanding the foregoing, if Gas volumes made the basis of a Sller's
ng notice of same in accordance herewith. or Buyer's Deficiency Default or a Party's determination of the Ter itio Payment

are in excess of 20.000 MMBtu/Gas Day, the Paries recognize that a longer period
u.s. Transfer. This Agreement. including, without limitation. each indemnification, may ordinarily be required to effectuate cover or determine the Termina on Payment
shall inure to and bind the permitted successors and assigns of the Parties: provided, in an orderly manner so as not to adversely affect the Gas market. Eadc Party may
neither Party shal transfer this Agreement without the prior written approval of the utilize its discretion, with commercially reasonable foresight to adjust the timing and
other Party which may be withheld entirely at the option of such Party; provided staggering of the purchases or sales of Gas volumes in its efforts to mitigate
further, either Party may transfer its interest to any parent or affiliate by damages. No claim that a Parry failed to mitigate damages shal be grounded sotel
assignment. merger or otherwise without the prior approval of the other Party, but no on the basis of counter Gas market movement.
such transfer shall operate to relieve the transferor Party of its obligations
hereunder. Any Party's transfer in violation of this Section 8.2 shal be void. 8.4. Winding Up Arrangements Upon the expiration of the Parties' sale and

purchase obligations under this Agreement. any monies, penalties or other charges
8.3. Limitation of Remedies, Liability and Damages and Mitigation. THE due and owing Seller shall be paid. any corrections or adjustments to paymentsPARTIES 00 HEREBY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES previously made shall be determined, and any refunds due Buyer made. within 60OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE ESSENTIAL Days. Any Imbalances in receipts or deliveries shall be corrected to zero balancePURPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS within 60 Oays. All indemnity obligations and audit rights shall surive theREMEDY OR MEASURE OF DAMAGES IS HEREIN PROVIDED, SUCH EXPRESS termination of this Agreement. The Parties' obligations provided in this Agreement
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE shall remain in effect for the purpose of complying herewith.
REMEDY HEREUNDER. THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 8.5. Applicable Law. THIS AGREEMENT AND EACH TRANSACTION AND THEIN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AGREEMENT SHALL
EXPRESSLY HEREIN PROVIDED, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO BE GOVERNED BY AND CONSTRUED. ENFORCED AND PERFORMED INDIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TOTHE SOLE AND EXCLUSIVE REMEDY HEREUNDER AND ALL OTHER REMEDIES OR PRINCIPLES OF CONFLICTS OF LAW. THE PARTIES AGREE THAT THISOAMAGES AT LAW OR IN EQUITY ARE WAIVED. SEE RIDER ANTICIPATORY AGREEMENT AND ALL TRANSACTIONS SHALL BE ACCEPTED AND FORMED INREPUDIATION UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL THE STATE OF TEXAS ACCORDING TO THE PROCEDURES HEREIN SET FORTH.

BE LIABLE FOR CONSEQUENTIAL. INCIDENTAL. PUNITIVE. EXEMPLARY OR
"DIRECT DAMAGES, IN TORT, CONTRACT. UNDER ANY INDEMNITY PROVISION 8.6. Document. Record Retention and Evidence. This Agreement, the ExhibitsITHERWISE. NOTWITHSTANOING ANY OTHER PROVISION IN THIS and Appendices hereto, if any, and each Transaction. constitute the entire agreementi .MENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY PENALTIES between the Parties relating to the subject matter contemplated by this AgreementCHARGES ASSESSED BY ANY TRANSPORTER OR OTHER ENTITY FOR THE There are no prior or contemporaneous agreements or representations (whether oralUNAUTHORIZED RECEIPT OF GAS BY THE OTHER PARTY. IT IS THE INTENT OF or written) affecting the subject matter other than those herein expressed. Other

THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE than with respect to Transactions entered into in accordance with the proceduresMEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES set forth in this Agreement and as otherwise herein expressly stated (theRELATED THERETO, INCLUDING, WITHOUT LIMITATION. THE NEGLIGENCE OF ANY 'Transaction Procedures'), no amendment or modification to this Agreement shall bePARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR enforceable. unless reduced to writing and executed by both Parties. The conduct ofACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID the Parties in accordance with the Transaction Procedures shall evidence a course ofHEREUNDER ARE LIQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE dealing and a course of performance accepted by the Parties in furtherance of thisDAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE. OTHERWISE Agreement and all Transactions entered into by the Parties. The povisions of thisOBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIQUIDATED Agreement shall not impar rights enforceable by any person. firm or organization notDAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR a Party or not bound as a Pary, or not a permitted successor or assignee of a PartyLOSS. BUYER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS AGREEMENT bound to this Agreement. Except as otherwise herein stated, any provision article orAND IS CONTRACTING FOR THE GOODS TO BE SUPPLIED BY SELLER BASED section declared or rendered unlawful by a court of law or regulatory agency withSOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES HEREIN SET jurisdiction over the Parties or deemed unlawful because of a statutory change willFORTH AND SUBJECT TO SUCH REPRESENTATIONS AND WARRANTIES, not otherwise affect the lawful obligations that arise under this Agreement. TheACCEPTS SUCH GOODS 'AS-IS' AN O 'WITH ALL FAULTS.' SELLER EXPRESSLY headings used for the Articles herein are for convenience and reference purposesNEGATES ANY OTHER REPRESENTATION OR WARRANTY, WRITTEN OR ORAL. only. All Exhibits and Appendices referenced in this Agreement, if any, are
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION. ANY incorporated. Any original executed Agreement or Transaction Agreement may beREPRESENTATION OR WARRANTY WITH RESPECT TO CONFORMITY TO MODELS photocopied and stored on computer tapes and disks (the 'Imaged Agreement'). TheOR SAMPLES, MERCHANTABILITY. OR FITNESS FOR ANY PARTICULAR PURPOSE. Imaged Agreement, if introduced as evidence on paper, the Confirmation. if
EACH PARTY HEREBY WAIVES ALL RIGHTS UNDER, ARISING OUT OF OR introduced as evidence in facsimile form, and the Transaction Tape. if introduced asASSOCIATED WITH TEXAS & BUSINESS COMMERCE CODE SECTIONS 17.41 evidence in its original form and as transcribed onto paper, in any judicial arbitration,
rHROUGH 17.63 KNOWN AS THE DECEPTIVE TRADE PRACTICES-CONSUMER mediation or administrative proceedings, will be admissible as between the Parties to
'ROTECTION ACT TO THE EXTENT ALLOWED BY LAW. The Parties acknowledge the same extent and under the same conditions as other business records originated
he duty to mitigate damages hereunder. In this connection, the Parties recognize and maintained in documentary form. Neither Party shall contest the admissibility of
sthe ability to effectuate arrangements for the sale or purchase of Gas is the Transaction Tape in its original form or photocopies of the transcription thereof.

toned upon the volatility of Gas markets, the creditwonhiness and reliability of or photocopies of the Confirmation or the Imaged Agreement under either the
.ltial customers, the complexity and size of the portfolios of contracts managed business records exception to the hearsay rule or the best evidence rule on the basis

ly each Party and the need to conduct market business in an orderly manner. that such were not originated or maintained in documentary form.
Therefore. the Parties agree that li) three Business Days is a commercially
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8.7. Confidentiality. Each Party sha not disclose t. .ms of any Transacti to

a third party (other than the Party's and its affiliates' employees. lenders. counsel or
accountants who have agreed to keep such terms confideamia ecept in order to

-nply with any applicable law, order, regulation or exchange rule: proided. each

- shal notify the other Party of any proceeding of which it is aware which may

disclosure and use reasonable efforts to prevent or limit the disclosure. The

..ons of the Agreement other than the terms of anr Transaction are not subject

to this confidentiality obligation. The Parties shag be entitled to all remedies
available at law or in equity to enforce, or seek relief in connection with, this

confidentiality obligation: provided, all monetary damages shal be limited to actual

direct damages.

The Parties have executed this Agreement in multiple counterparts to be

construed as one effective as of the Effective Date.

ENRON GAS MARKETING, INC.

8y: \ _.V ___
Title: t C > ' -

ENRON GAS SERVICES C ADA CORP.

By:_____ ____ ___
Title: V SCd C

f:latty.mfs3102sf.doc 1/94
CONTRACT437CTR-DOC
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APPENDIX -1' ['lettr of Credit' s an irrevocable standby letter of cd issued or
ENFOLIO GENERAL PROVISIONS confirmed in a form and by a commercial bank acceptable to the Party a

*Usage and Definitions Al references to Articles and Sections are to those set whose favor it is issued. ar ty n
forth in this Agreement. Reference to any document means such document as 'Material dverse Chanae' means with respect to Company or Customer.

, ended from time to time and reference to any Party includes any permitted either ceases to be owned or otherwise controlled by Enron Corp. owned or
ir or assignee thereof. The following definitions and any terms defined otherwise controlled by' meaning the direct or indirect ownership of at least

in this Agreement shal apply to this Agreement and all notices and 51 oft the outstanding capital stock or other equity interests of Customer or
communications made pursuant to this Agreement. Company having ordinary voting power.

'Btu' means the amount of energy required to raise the temperature of one 'MraxD means the maximum quantity of Gas that Seller is required to
pound of pure water one degree Fahrenheit from 59 degrees Fahrenheit to 60 Schedule per Gas Day pursuant to a Transaction if applicable.
degrees Fahrenheit. The term 'MMtBru means one million Btus. 'Maximum Oaily Delivery Point Ouanrity' means the maximum quantity of
'Bure' means the Party to a Transaction who is obligated to purchase Gas Gas which may be Scheduled per Gas Day at each Delivery Point where there
during a Period of Delivery. are multiple Delivery Points applicable to a Transaction.
'C_' means Central Time. 'MinDO' means the minimum quantity of Gas that Buyer is required to
'Claims' means all claims or actions. threatened or filed and whether Schedule per Gas Day pursuant to a Transaction. if applicable.
groundless, false or fraudulent, that directly or indirectly relate to the subject 'MinMt' means for any Month the minimum quantity of Gas per Gas Oay that
matters of the indemnity, and the resulting losses, damages, expenses. Buyer is obligated to Schedule times the number of Days in the Month pursuant
attorneys' fees and court costs, whether incurred by settlement or otherwise, to a Transaction, if applicable.
and whether such claims or actions are threatened or filed prior to or after the 'Month' means a period of time beginning at midnight C.T. on the first Day of
termination of this Agreement. any calendar Month and ending at midnight C.T. on the first Day of the
'Confirmation' means a written notice confirming the specific terms of a following calendar Month.
Transaction which may be in any form adequate at law; an example of a 'New Taxes' means () any Taxes enacted and effective after the Effective
Confirmation which may be utilized hereunder is shown in 'Exhibit B.' Date. including, without limitation, that portion of any Taxes or New Taxes
'Confirm Deadline' means 24 hours after a Party receives a Confirmation: that constitutes an increase, or lii) any law, order, rule or regulation, or
provided. if the Confirmation is not received during a Business Day it shall be interpretation thereof, enacted and effective after the Effective Date resulting
deemed received at the open of the next Business Day. in the application of any Taxes to a new or different class of parties.
'Contract Price' means the price for the purchase or sale of Gas pursuant to 'Period of Delivery' means the period from the date Scheduling obligations
a Transaction. are to commence to the date same are to terminate under a Transaction.
'Dailv Contract Quantity' ('OC17 means the quantity of Gas to be 'Pipeline means a company authorized to ship Gas on behalf of itself or
Scheduled each Gas Day pursuant to a Transaction. others on physical Gas transmission facilities.
'Day' means a period of 24 consecutive hours. beginning at midnight C.T. on . 'Pricing Hours' means the hours C.T. from 8:00 a.m. to 5:00 pm of each
any calendar Day. 'Business DOa' means a Day on which Federal Reserve Business Day.
'ember banks in New York City are open for business and a Business Day shall 'Replacement Price Oifferentiar means (i) in the event of a Seller's

V )en at 8:00 am. and close at 5:00 pnm. local time. 'Gas Dar' means a Deficiency Default, the positive difference. if any, obtained by subtracting the
period of 24 consecutive hours beginning at the time of the applicable Contract Price from the greater of (a) the cost to Buyer, including incremental
Transporter's gas day. transportation costs and other basis adjustments, to replace Seller's Deficiency
'Delivery Pointr(s means the agreed point(s) of delivery pursuant to a Quantity for such Gas Day (but excluding penalties or charges for unauthorized
Transaction. receipts of Gas by Buyer) or (bl the Spot Price for the Gas Day in which Seller's
'Force Maieur' means an event not anticipated as of the Effective Date. Deficiency Default occurred, and (ii in the event of a Buyer's Deficiency
which is not within the reasonable control of the Party claiming suspension, Default, the positive difference, if any. obtained by subtracting the lesser of la)
and which by the exercise of due diligence such Party is unable to overcome or the price obtained by Seller in an incremental arms-length sale(s) to a third
obtain or cause to be obtained a commercially reasonable substitute party of a quantity equal to Buyer's Deficiency Quantity for such Gas Day, less
performance therefor provided, neither (i) the loss of Buyer's markets nor incremental transportation charges to Seller, and including other basis
Buyer's inability economically to use or resell Gas purchased hereunder nor (ii) adjustments, or lb) the Spot Price for the Gas Day in which Buyer's Deficiency
the loss or failure of Seller's Gas supply, including, without rimitation, depletion Default occurred (or if the MinMQ is applicable. the Spot Price for the middle
of reserves or failure of production resulting from well freeze-offs. nor Seller's Gas Day of the Month in which Buyer's Deficiency Default occuned), from the
ability to sell Gas to a market at a more advantageous price. shall constitute an Contract Price.
event of Force Maieure. 'Force Maieure' shal include an event of Force 'Scheduling or 'Schedule.' when used in reference to Seller, means to
Maieure occurring with respect to the facilities or services of Buyer's or make Gas available, or cause Gas to be made available, at the Delivery Point(s)
Seller's Transporter. for delivery to or for the account of Buyer, including making all Pipeline
'GAAP means generally accepted accounting principles, consistently applied. nominations, and when used in reference to Buyer, means to cause Buyer's
'Gas' means methane and other gaseous hydrocarbons meeting the quality Transporter to make available at the Delivery Point(s) transportation capacity
standards and specifications of Buyer's Transporter. sufficient to permit Buyer's Transporter to receive on a firm basis the
'Identification Code' means a Party's numerical code utilized for recorded quantities Seller has available at such Delivery Point(s), including making all
telephonic Transactions, as follows: Company , Customer Pipeline nominations. Gas shall be deemed to have been Scheduled when
'Indemnified Party' and 'Indemnifying Parry' mean the Party receiving confirmed by Transporter.
and providing an indemnity, respectively. 'Seller means the Party to a Transaction who is obligated to sell Gas during a
'Interest Rate' means, for any date, two percent over the per annum rate of Period of Delivery.
interest announced as the 'Prime Rate' from time to time for commercial loans 'Spot Price' means the price set forth in Gas Daily" (Pasha Publications.

m, by Citibank, N. A. as established by the administrative body of such bank Inc.), or successor publication, in the column 'Daily Price Survey' under the
:harged with the responsibility of establishing such rate, as same may change listing applicable to the geographic location agreed pursuant to a Transaction

from time to time: provided, the Interest Rate shall never exceed the maximum for the relevant Gas Day. If there is no single price published for that particular
lawful rate permitted by applicable law. Gas Day, but there is published a range of prices under the above column and

listing, then the Spot Price shall be the average of such high and low prices. In
the event that no price or range of prices is published for that particular Gas



Oay then the Spot Price shad be the averag the following the price Muiple Delivery Point. .ation. In the vent a Transaction sha contain more
(detemined as stated above) for each of the first Gas Day immediately than one Delivery Point. the Parties shall specify a Maximum Daily Oefivery Point
preceding and following the Gas Day in which the default occurred for which a .uantity for each Delivery Point. The Delivery Points which shad be utifized fo.
Spot Price can be determined delivery of Gas and the quantities of Gas to be Scheduled for deivery at such
'Taxes' means any or all ad valorem, property. occupation, severance. Delivery Points shal be determined by Seller in its sole discretion within each

' oduction. extraction, first use, conservation. Btu or energy, gathering, applicable Maximum Daily DOeivery Point Quantity. Seller shal provide to Buyer a

ansport` Pipeline, utility, gross receipts, gas or oil revenue, gas or oil import, list of Delivery Points and quantities determined by it within a period of time
privilege. sales, use, consumption, excise, lease, transaction, and other or new necessary to permit Buyer to make nominations.

taxes, governmental charges. licenses, fees. permits and assessments. or Operational Flow Orders. Should either Party receive an operational flow order or

increases therein, other than taxes based on net income or net worth. other order or notice from a Transporter requiring action to be taken in connection
'Transaction' means an agreement and any amendment or modification with this Agreement or Gas flowing under this Agreement 1{'FO.L such Party shag

thereof made in accordance herewith for the purchase or sale of Gas to be immediately notify the other Party of the OFO and provide the other Party a copy of
performed hereunder. same by facsimile. The Parties shall take al actions required by the OFO within the

' Transaction Agreement means a written paper-based agreement executed time prescribed. Each Party shall indemnify. defend and hold harmless the other

by the Parties to form and effectuate a Transaction which may be substantially Party from any Claims, including, without limitation, all non-compliance penalties and
in the form set forth in Exhibit 'B-.' attorneys' fees. associated with an OFO (i) of which the Indemnifying Party failed to

'Transact/ion Tap' means the tape recording of a recorded Transaction give the Indemnified Party the notice required hereunder or (i-) under which the
effectuated in accordance with Article 2 Indemnifying Party failed to take the action required by the OFO within the time

'Transporter' means either the Pipeline delivering or receiving Gas at a prescribed.

Delivery Point in a Transaction. *Financial Matters Billing. Invoice Date, Charges and Payment. By the 10th
*Representations and Warranties As a material inducement to entering into this Day of each calendar Month following the Month in which Gas was Scheduled under

Agreement. including each Transaction. each Party, with respect to itself, hereby a Transaction, Seller shall provide Buyer with a written statement setting forth Gas

represents and warrants to the other Party continuing throughout the term of this Scheduled during the preceding Month, and other charges due Seller, including.
Agreement as follows: 1i) there are no suits, proceedings, judgments, rumings or without Iimitation. deficiency charges under Article 3. Billing and payment will be

orders by or before any court or any governmental authority that materially adversely based on Scheduled quantities. Within five Business Days of the request of either

affect its ability to perform this Agreement or the rights of the other Party under this Party, the other Party shall provide, to the extent it has a legal right of access

Agreement., Pi it is duly organized, validly existing and in good standing under the thereto and/or such statement is then available, a copy of the Transporter's
laws of the jurisdiction of its formation, and it has the legal right, power and allocation or imbalance statement applicable to Gas sold hereunder for the requested
authority and is qualified to conduct its business,. and to execute and deliver this period. The difference, if any, between Scheduled and actual quantities delivered or

Agreement and perform its obligations under the same and each Transaction, and all accepted shall be treated as Imbalances under Article 7. Buyer shad remit any

regulatory authorizations have been maintained as necessary for it to legally perform amounts due by the 10th Day following Buyer's receipt of Seller's-statfement.
:s obligations hereunder, (iii) the making and performance by it of this Agreement is Payment of all funds shall be made by wire transfer, in U. S. funds on a same day

' its powers, has been duly authorized by all necessary action on its part, and basis to the account designated on Exhibit 'A.' If Buyer or Seller should fall to remit
-ot and will not violate any provision of law or any rule, regulation, order, writ, any amounts in full when due hereunder interest on the unpaid portion shal accrue

;unent, decree or other determination presently in effect applicable to it or its from the date due at a rate equal to the Interest Rate. Billings, payments and

governing documents. (ivl each of this Agreement and each Transaction when statements shall be made by wire transfer to the accounts or the

entered into constitutes a legal valid and binding act and obligation of it. enforceable addresses/facsimiles specified in Exhibit 'A.'

against it in accordance with its terms, subject to bankruptcy, insolvency. Suspension of Performance. Ift either Party fails to make a timely payment and

reorganization and other laws affecting creditor's rights generally, and with regard to such failure is not remedied within two Business Days after such Party receives

equitable remedies, to the discretion of the court before which proceedings to obtain written notice of default, the nondefaulting Party, in addition to other remedies, may

same may be pending, iv) there are no bankruptcy, insolvency, reorganization, suspend the Scheduling of Gas until such amount, including interest, is paid: provided.
receivership or other arrangement proceedings pending or being contemplated by it, if the defaulting Party, in good faith. shall dispute the amount of any such billing or

or to its knowledge threatened against it. (vi) it has assets of $5.000,000 or more part thereof and shall pay such amounts as it concedes to be correct, no suspension
according to its most recent financial statements prepared in accordance with GAAP shall be permitted.
and knowledge and experience in financial matters that enable it to evaluate the Audit Rights. For a period of two years from the date of termination of a

merits and risks of this Agreement, and (vn) it is not in a disparate bargaining position Transaction Buyer or Seller or any third party representative thereof shal have the

with the other Party. right, upon reasonable notice and at reasonable times. to examine the books and
eOperations and Delivery Scheduling Requests. Not later than two Business records of the other to the extent reasonably necessary to verify the accuracy of any

Days prior to the earlier of Buyer's or Seller's Transporter's nomination deadline for billing statement, payment demand, charge, payment or computation made under this

the first Gas Day of each Month during a Period of Delivery, Buyer agrees to provide Agreement. The records of the Parties shal be retained in accordance with Section

to Seller facsimile notice of the quantities Buyer requests Seller to Schedule for each 8.6 for a like period to facilitate the audit rights of the Parties.
Gas Day of such Month. Should Buyer desire to change the requested quantities Financial Information. If requested by Customer, Company shall deliver Ii) within

Scheduled. Buyer shall provide to Seller facsimile notice thereof not later than one 120 Days following the end of each fiscal year, a copy of the annual report of Enron

Business Day prior to the earlier of Buyer's or Seller's Transporter's nomination Corp. containing consolidated financial statements for such fiscal year certified by

deadline for the applicable Gas Day. In the event the nomination or Scheduling independent certified public accountants and ii) within 60 Days after the end of each

deadline of a Transporter conflicts with these notification dates, Buyer and Seller of its first three fiscal quarters of each fiscal year, a copy of the quarterly report of

agree to modify the notification dates accordingly. Scheduling requests to Seller will Enron Corp. containing unaudited consolidated financial statements for such fiscal

be accepted at the telephone number and shall be confirmed by facsimile as set forth quarter. If requested by Company, Customer [or its Guarantorl shall deliver (i) within
in Exhibit 'A.' 120 Days following the end of each fiscal year, a copy of its annual report containing

Ansportation. Seller shall obtain, or cause to be obtained, transportation to the consolidated financial statements for such fiscal year certified by independent
ry Point. and Buyer shall obtain, or cause to be obtained. transportation from certified public accountants and (it) within 60 Days after the end of each of its first

.elivery Point. three fiscal quarters of each fiscal year, a copy of its quarterly report containing

Gas Specifications. Seller represents that all Gas delivered hereunder shall meet or unaudited consolidated financial statements for such fiscal quarter. In all cases the

exceed the specifications of Buyer's Transporter. statements shall be for the most recent accounting period and prepared in

'I-.2



accordance with GAAP provided. shouid any such sta. .ts not be 'imey due to a commodiry futures maret rvatie products ad the Gas in r and who has
delay in preparation or certification, such delay shal not be considered a default so not previously been employed by ether Party and does not hae a dect or - ect
long as such Party diligently pursues the preparation, certification and delivery of the interest in either Party or the subect matter of the arbitrtio Sucb a iator sha
statements. either be as mutualy agreed by the Parties within 30 Days after writtn notice fn

V.arrant of Title to Gas Seller in any Transaction warrants that title to Gas to either Party requesting arbitratio, or faing agreenent. shal be elected under the
.duled by Seller is free from all production burdens. liens and adverse claims expedited rules of the American Arbitration Association (the AAA using the above
irants its right to sell the same. Seller agrees to indemnify, defend and hold criteria. Such arbitration sha be held in alternating locations of the home offices of

harmless Buyer against all Claims to or against the title of said Gas. In the event any Seller and Buyer commencing with Seer's office. The rues of the AAA shall apply
Claim is asserted to said Gas. Buyer, in addition to other remedies, may suspend its to the extent not inconsistent with the rules herein specified. Ed th arty may
obligation to pay for said Gas up to the amount of such Claim, initiate arbitration by written notice to the other Party and the arbitratio sha be
*Alternate Price Redetermination If any or all of the indices used to determine conducted according to the followbing: not later than seven Das prio to the
the Spot Price or the Contract Price are not available in the future, the Parties agree hearing date set by the arbitrator each Party shae submit a brief with a single dollar
to promptly negotiate a mutually satisfactory alternate index for the Spot Price or figure for settlement, () the hearing shaW be conducted on a confidential basis
Contract Price leach an 'Altemate Price'). If the Parties cannot agree by the end of without continuance or adjournment. (i) the arbitrator shall be Einited to selecting
the first Month for which the Spot Price or Contract Price could not be determined, only one of the two figures submitted by the Panies. OGv each Paty shall divide
then Seller and Buyer shall each prepare a prioritized list of up to five alternative equally the cost of the hearing and each shall be responsible for its own expenses
published reference postings or prices representative of spot prices for Gas delivered and those of its counsel and representatives and (v) evidence cncernin the financial
in the same geographic area. Each Party shal submit its list to the other within 10 position or organizational makeup of the Parties any offer made or the details of any
Days after the end of the first Month for which the price could not be determined. negotiation prior to arbitration and the cost to the Parties of their representatives
The first listed index appearing in Seller's list that also appears in Buyer's list shall and counsel shad not be penrissible.
constitute the replacement index. If no common indices appear on the lists, each *Authority for Transactions Each Party represents to the other Party that each of
Party shall submit a new list adding two indices within 10 Days. If either Party fails its employees has authority to enter into Transactions pursuant to this Agreement on
to provide timely a list, such Party's list shall not be considered. From and after the its behalf. Identification and authority of a Party's employee engaging in a recorded
'Renegotiation Date,' which shall be the date the Spot Price or Contract Price is no telephonic Transaction shal be conclusively utablished for al purposes by a
longer available, until the Alternate Price is determined. the Alternate Price shall be statement on the Transaction Tape by the employee of the empoyee's name and the
the average of the Spot Price(s) or Contract Price(s) in effect during the 12 Months Party's Identification Code: provided, failure to state either the employee name or the
preceding the Month in which the Renegotiation Date occurred, which price shall be Identification Code shall not evidence any lack of authority of the employee to
effective until the Alternate Price is determined. Upon determination of a new effectuate and form a Transaction.
Alternate Price. the Spot Price or Contract Price. as applicable, will be adjusted
retroactively to the Renegotiation Date.
*Effect of Waiver or Consent No waiver or consent by either Party, express or

olied. of any one or more defaults by the other Party in the performance of any
'ion of this Agreement shall operate or be construed as a waiver or consent of
.her default or defaults whether of a like or different nature. Failure by a Party

., complain of any act of the other Party or to declare the other Party in default with
respect to this Agreement, regardless of how long that failure continues, shall not
constitute a waiver by that Party of its rights with respect tn that default until the
applicable statute of limitations period has run.
*Indemnifications With respect to each indemnification included in this Agreement
the indemnity is given to the extent authorized by law and the following provisions
shall be considered applicable. The Indemnified Party shal promptly notify the
Indemnifying Party in writing of any Claim and the Indemnifying Party shall have the
right to assume the investigation and defense thereof, including the employment of
counsel. and shall be obligated to pay the related attoreys' fees: provided, the
Indemnified Party shall have the right to employ separate counsel and participate in
the defense of any Claim. however, the attorneys' fees of such counsel shall be paid
by the Indemnified Party unless the employment of such counsel has been consented
to in writing by the Indemnifying Party or the Indemnifying Party has failed to assume
the defense and employ counsel in a timely manner provided further, if the named
parties to any Claim include both Parties, and the Indemnified Party shall have been
advised by counsel that there may be a legal defense available to it which is different
from those available to the Indemnifying Party, the Indemnified Party may elect to
employ separate counsel at the expense of the Indemnifying Party, in which case the
Indemnifying Party shall pay all attorneys' fees of such counsel and shall not have
the right to assume the defense of the Claim on behalf of the Indemnified Party. The
Parties shall use reasonable efforts to cooperate in the defense of any Claim. The
Indemnifying Party shall not be liable for any settlement of a Claim without its
express written consent thereto. The Indemnified Party shall reimburse the
Indemnifying Party ior payments made or costs incurred in respect of an indemnity

2i 1 the proceeds of any judgment, insurance, bond. surety or other recovery made
respect to an event covered by the indemnity.

..bitration Any dispute or need of interpretation arising out of this Agreement
pertaining to the calculation of a Termination Payment shall be submitted to binding
arbitration by one arbitrator with over eight years of professional experience in the
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EXHIBIT -A'
ENFOLIO MASTE FIRM PURCHASE/SALE AGREEMENT

NOTICE AND COMMUNICATION

3 COMPANY:

ICorrespondence:.

,as Marketing, Inc.
P.O. Box 1188

Houston. Texas 77251-1188

Attn: Commercial Operations

Facsimile No. (7131 646-8420

Invoices:
Enron Gas Marketing. Inc.
P.O. Box 1188
Houston. Texas 77251-1188
Ann: Commercial Operations
Facsimile No. (7131646-8420

Payments:
Enron Gas Marketing, Inc.
ABA Routing 111000025 Nations Bank Ti
Account 4140327387

Nominations: 1(8001356-942711(800FLOWGAS

Confirmations: EGM Gas Trading 1(713)646-2531

TO CUSTOMER:
NoticeslCorrespondence:
Enron Gas Services Canada Corp.
Canterra Tower. Suite 3500
'00-3rd Avenue S.W.

y. Alberta T2P 4H2

- Corporate Secretary
.. ne J /Y3)q - 3 703

Facsimile (403) 974-6707

Invoices:
Enron Gas Services Canada Corp.
Canterra Tower. Suite 3500
400 -3rd Avenue S.W.
Calgary. Alberta T2P 4H2
Attn: Manager, Accounting
Phone# (4& c)) 7LT- J7i-
Facsimile. 7 ) C4 7 + b-7 0c

Payments:

Enron Gas Services Canada Corp.
The Toronto-Oominion Bank

Copmmercial Banking Center
2 Calgary Place. 340-5th Avenue. S.W.
Calgary, Alberta T2P 4H2
Bank #004 Branch *80609
Account S 0805 0465537
Phone #(403) 292-1100
Facsimile #(403) 292-1217

n Nominatio ns:= 1 C77L 1
Phone 7 | 7
acsimile } ( k- -)"j t7

!Wirmrations.;; , \ .i .q! i 17

-simile. 7 J 7 $ ) C)7L4 -' t1 L



EXHIBIT 'B-
ENFOLIO MASTER FIRM PURCHASEISALE AGREEMENT

EXAMPLE OF CONFIRMATION ON COMPANY LETTERHEAD (INCLUOING NAME AND AOORESS) TO CONFIRM TELEPHONIC TRANSACTIONS UNDER SECTION 2.7

ifirmation shal confirm the Transaction agreed to on , 19 and binding between Enron Gas Services Canada Corp. ('Customer') and Enna Gas
ng. Inc. ('Company') regarding the firm purchase and sale of Gas under the following terms and conditions. to purchae and receive

(Buyer) and to sell and deliver (Seller). Transaction number

DAILY CONTRACT QUANTITY (OCQ):
MAXDQ (if applicable):
MINMO (if applicable):
MINOQ (if applicable):
OELIVERY POINT(S):
CONTRACT PRICE (per MMBtu):

PERIOD OF OELIVERY:
SPOT PRICE LOCATION:

This Confirmation is being provided pursuant to and in accordance with the ENFOLIO Master Firm PurchaselSale Agreement in effect between Customer and Company (the
'Aqreement') and constitutes pan of and is subject to al of the terms and provisions of such Agreement An capitalized terms herein used. but not defined, shal have the
meanings set forth in the Agreement. Company does hereby adopt its letterhead. including its address, as its signature in respect of the identification of Company and the
authentication by Company of this Confirmation. Any objection of Customer to this Confirmation must be made by written notice to Company prior to the Confirm Deadline as
agreed and defined in the Agreement.

EXHIBIT B-1'
ENFOUO MASTER FIRM PURCHASEiSALE AGREEMENT

SUGGESTED FORM OF TRANSACTION AGREEMENT FOR USE WITH TRANSACTIONS FORMED UNDER SECTION 2.2(i

"is Transaction Agreement (this 'Anreement) shall form and effectuate the current proposal between Enron Gas Senvices Canada Corp. ('Customer') and Enron Gas
'ng, Inc. ('Comoany') regarding the firm purchase and sale of Gas under the following terms and conditions. to purchase and receive
i and to sell and deliver (Seller). Transaction number

DAILY CONTRACT QUANTITY (DCQJ:
MAXOQ (if applicablel:

MINMQ (if applicablel:
MINDQ (if applicable):
DELIVERY POINT(SI:
CONTRACT PRICE (per MMBtu):
PERIOD OF DELIVERY:
SPOT PRICE LOCATION:

This Transaction Agreement is being provided pursuant to and in accordance with the ENFOLIO Master Firm PurchaselSale Agreement in effect between Customer and Company
and constitutes par of and is subject to all of the terms and provisions of such Agreement. Please execute this Transaction Agreement and return an executed copy to Company.
Your execution should reflect the appropriate party in your organization who has the authority to enter into this Transaction. Upon receipt by Company of this executed
Transaction Agreement it shall constitute a Transaction formed and effectuated under Section 2.2(i) of the above referenced Master Agreement. In the event Customer alters
the terms of this Transaction Agreement in any manner or fails to execute and return to Company this Transaction Agreement within 24 hours of its receipt thereof, there will be
no Transaction under the above referenced Master Agreement pursuant to this Transaction Agreement.

ENRON GAS SERVICES CNAOA CORP. ENRON GAS MARKETING. INC.

(Title) ______________(Title)
Date) ______________(Date)



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON CAPITAL & TRADE ) FE DOCKET NO. 99-19-NG

RESOURCES CORP. )

ORDER GRANTING LONG-TERM AUTHORIZATION TO
IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1470

MARCH 18, 1999



I. DESCRIPTION OF REQUEST

On March 4, 1999, Enron Capital & Trade Resources Corp. (ECT) filed an application

with the Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the

Natural Gas Act (NGA)," and DOE Delegation Order Nos. 0204-111 and 0204-127, for

authorization to import from Canada up to 20,000 Mcf of natural gas per day (up to

approximately 7.3 Bcf annually). The term of the authorization would begin November 1, 1999,

or when deliveries commence, whichever occurs later, and terminate 10 years following the

commencement date. ECT, a Delaware corporation with its principal place of business in

Houston, Texas, is a wholly owned subsidiary of Enron Corp. It is the parent corporation of

Enron Capital & Trade Resources Canada Corp. (ECT Canada) and one of the largest buyers and

sellers of natural gas in North America. ECT will purchase the gas from ECT Canada and use the

imported volumes to enhance ECT's overall corporate supply portfolio.

The gas to be imported would be produced in Alberta, and transported in Canada to U.S.

markets through Nova Gas Transmission Ltd (NOVA) and TransCanada PipeLines Limited

(TCPL). It would enter the United States at the international border near St. Clair, Michigan/St.

Clair, Ontario, where the pipeline facilities of TCPL and Great Lakes Gas Transmission Company

(Great Lakes) interconnect. ECT would purchase the gas from ECT Canada on the Canadian side

of the border and Great Lakes will provide transportation to one of three U.S. delivery points:

(1) Belle River Mills, Michigan;2 ' (2) Capac, Michigan; 2' or (3) Farwell, Michigan.' However,

1/ 15U.S.C. § 717b.

2/ At the interconnection of the pipeline facilities of Great Lakes and Michigan Consolidated Gas Company.

3 / A point on the Great Lakes' pipeline system.

4/ At the interconnection of the pipeline facilities of Great Lakes and ANR Pipeline Company.
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ECT may wish to bring these volumes into the United States at other points along the U.S.-

Canada border from time to time. To retain flexibility, ECT requests that the import authorization

not be restricted to a single point of importation. The requested authorization will not require the

construction of new pipeline facilities.

ECT will buy the gas from ECT Canada under the terms of an Enfolio Master

Purchase/Sale Agreement (Master Agreement) dated June 1, 1994. The import arrangement

proposed by this application is subject to the Master Agreement and a Confirmation Letter

between ECT and ECT Canada dated February 27, 1998, and supplemented August 31, 1998.

To acquire this gas, ECT Canada entered into a purchase agreement with a Canadian producer,

PanCanadian Petroleum Limited, under a Master Firm Gas Purchase/Sale Agreement, with a

Confirmation Letter dated February 27, 1998, and supplemented August 31, 1998.

The price ECT will pay ECT Canada each month is equal to the price for the applicable

delivery month published in the first issue by Gas Daily, in the table entitled "Monthly Contract

Index," in the column for "Index," in the row for "Michigan MichCon, large," minus the Great

Lakes tariff.5' ECT will also pay a deficiency charge if it fails to schedule the prescribed minimum

daily quantity or daily contract quantity.

II. FINDING

The application filed by ECT has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import

5/ The Great Lakes tariff only applies to deliveries from St.Clair, Michigan/St. Clair, Ontario, to Belle River Mills,
Michigan.
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of natural gas from a nation with which there is in effect a free trade agreement requiring national

treatment for trade in natural gas is deemed to be consistent with the public interest and must be

granted without modification or delay. The authorization sought by ECT to import natural gas

from Canada, a nation with which a free trade agreement is in effect, meets the section 3(c)

criterion and, therefore, is consistent with the public interest.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron Capital & Trade Resources Corp. (ECT) is authorized to import up to 20,000

Mcf of natural gas per day from Canada in accordance with the "Enfolio Master Firm

Purchase/Sale Agreement" between ECT and Enron Capital & Trade Resources Canada Corp.,

dated June 1, 1994, which was confirmed by a letter agreement dated February 27, 1998, and

supplemented August 31, 1998. This natural gas may be imported from Canada near St. Clair,

Michigan (St. Clair, Ontario), or at alternative international border points with transportation

facilities accessible by ECT.

B. The term of this authorization begins November 1, 1999, or when deliveries

commence, whichever occurs later, and terminates 10 years following the commencement date.

C. Within two weeks after deliveries begin, ECT shall provide written notification to the

Office of Natural Gas & Petroleum Import & Export Activities of the date that the first import of

natural gas authorized in Ordering Paragraph A above occurred.

D. With respect to the natural gas imports authorized by this Order, ECT shall file with

the Office of Natural Gas & Petroleum Import & Export Activities, within 30 days following each

calendar quarter, quarterly reports indicating whether imports of natural gas have been made.
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Quarterly reports must be filed whether or not initial deliveries have begun. If no imports of

natural gas have been made, a report of "no activity" for that calendar quarter must be filed. If

imports have occurred, ECT must report total monthly volumes in Mcf and the average purchase

price of gas per MMBtu delivered at the international border. Whenever imports have occurred

at an entry point other than St. Clair, Michigan/St. Clair, Ontario, these volumes and prices must

be reported separately. In addition, ECT shall provide to the extent possible, a breakdown of the

import volume showing the amount sold in each state to each of its customers.

E. The notification and reports required by Ordering Paragraphs C and D of this Order

shall be filed with the Office of Natural Gas & Petroleum Import & Export Activities, Fossil

Energy, Room 3E-042, FE-34, Forrestal Building, 1000 Independence Avenue, S.W.,

Washington, D.C., 20585.

F. The first quarterly report required by Ordering Paragraph D of this Order is due not

later than January 30, 2000, and should cover the period from November 1, 1999, until the end of

the fourth calendar quarter, December 31, 1999.

Issued in Washington, D.C., on March 18, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy
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I. DESCRIPTION OF REQUEST

On March 4, 1999, Enron Capital & Trade Resources Corp. (ECT) filed an application

with the Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the

Natural Gas Act (NGA)," and DOE Delegation Order Nos. 0204-111 and 0204-127, for

authorization to import from Canada up to 20,000 Mcf of natural gas per day (up to

approximately 7.3 Bcf annually). The term of the authorization would begin November 1, 1999,

or when deliveries commence, whichever occurs later, and terminate 10 years following the

commencement date. ECT, a Delaware corporation with its principal place of business in

Houston, Texas, is a wholly owned subsidiary of Enron Corp. It is the parent corporation of

Enron Capital & Trade Resources Canada Corp. (ECT Canada) and one of the largest buyers and

sellers of natural gas in North America. ECT will purchase the gas from ECT Canada and use the

imported volumes to enhance ECT's overall corporate supply portfolio.

The gas to be imported would be produced in Alberta, and transported in Canada to U.S.

markets through Nova Gas Transmission Ltd (NOVA) and TransCanada PipeLines Limited

(TCPL). It would enter the United States at the international border near St. Clair, Michigan/St.

Clair, Ontario, where the pipeline facilities of TCPL and Great Lakes Gas Transmission Company

(Great Lakes) interconnect. ECT would purchase the gas from ECT Canada on the Canadian side

of the border and Great Lakes will provide transportation to one of three U.S. delivery points:

(1) Belle River Mills, Michigan;2 ' (2) Capac, Michigan;l' or (3) Farwell, Michigan. 4' However,

1/ 15U.S.C.§717b.

2/ At the interconnection of the pipeline facilities of Great Lakes and Michigan Consolidated Gas Company.

3 / A point on the Great Lakes' pipeline system.

4/ At the interconnection of the pipeline facilities of Great Lakes and ANR Pipeline Company.
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ECT may wish to bring these volumes into the United States at other points along the U.S.-

Canada border from time to time. To retain flexibility, ECT requests that the import authorization

not be restricted to a single point of importation. The requested authorization will not require the

construction of new pipeline facilities.

ECT will buy the gas from ECT Canada under the terms of an Enfolio Master

Purchase/Sale Agreement (Master Agreement) dated June 1, 1994. The import arrangement

proposed by this application is subject to the Master Agreement and a Confirmation Letter

between ECT and ECT Canada dated February 27, 1998, and supplemented August 31, 1998.

To acquire this gas, ECT Canada entered into a purchase agreement with a Canadian producer,

PanCanadian Petroleum Limited, under a Master Firm Gas Purchase/Sale Agreement, with a

Confirmation Letter dated February 27, 1998, and supplemented August 31, 1998.

The price ECT will pay ECT Canada each month is equal to the price for the applicable

delivery month published in the first issue by Gas Daily, in the table entitled "Monthly Contract

Index," in the column for "Index," in the row for "Michigan MichCon, large," minus the Great

Lakes tariff. 5 ECT will also pay a deficiency charge if it fails to schedule the prescribed minimum

daily quantity or daily contract quantity.

11. FINDING

The application filed by ECT has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import

5/ The Great Lakes tariff only applies to deliveries from St.Clair, Michigan/St. Clair, Ontario, to Belle River Mills,
Michigan.
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of natural gas from a nation with which there is in effect a free trade-agreement requiring national

treatment for trade in natural gas is deemed to be consistent with the public interest and must be

granted without modification or delay. The authorization sought by ECT to import natural gas

from Canada, a nation with which a free trade agreement is in effect, meets the section 3(c)

criterion and, therefore, is consistent with the public interest.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron Capital & Trade Resources Corp. (ECT) is authorized to import up to 20,000

Mcf of natural gas per day from Canada in accordance with the "Enfolio Master Firm

Purchase/Sale Agreement" between ECT and Enron Capital & Trade Resources Canada Corp.,

dated June 1, 1994, which was confirmed by a letter agreement dated February 27, 1998, and

supplemented August 31, 1998. This natural gas may be imported from Canada near St. Clair,

Michigan (St. Clair, Ontario), or at alternative international border points with transportation

facilities accessible by ECT.

B. The term of this authorization begins November 1, 1999, or when deliveries

commence, whichever occurs later, and terminates 10 years following the commencement date.

C. Within two weeks after deliveries begin, ECT shall provide written notification to the

Office of Natural Gas & Petroleum Import & Export Activities of the date that the first import of

natural gas authorized in Ordering Paragraph A above occurred.

D. With respect to the natural gas imports authorized by this Order, ECT shall file with

the Office of Natural Gas & Petroleum Import & Export Activities, within 30 days following each

calendar quarter, quarterly reports indicating whether imports of natural gas have been made.
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Quarterly reports must be filed whether or not initial deliveries have begun. If no imports of

natural gas have been made, a report of "no activity" for that calendar quarter must be filed. If

imports have occurred, ECT must report total monthly volumes in Mcf and the average purchase

price of gas per MMBtu delivered at the international border. Whenever imports have occurred

at an entry point other than St. Clair, Michigan/St. Clair, Ontario, these volumes and prices must

be reported separately. In addition, ECT shall provide to the extent possible, a breakdown of the

import volume showing the amount sold in each state to each of its customers.

E. The notification and reports required by Ordering Paragraphs C and D of this Order

shall be filed with the Office of Natural Gas & Petroleum Import & Export Activities, Fossil

Energy, Room 3E-042, FE-34, Forrestal Building, 1000 Independence Avenue, S.W.,

Washington, D.C., 20585.

F. The first quarterly report required by Ordering Paragraph D of this Order is due not

later than January 30, 2000, and should cover the period from November 1, 1999, until the end of

the fourth calendar quarter, December 31, 1999.

Issued in Washington, D.C., on March 18, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy
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August 31, 1998
VIA COURIER

Enron Capital & Trade Resources Corp.
1400 Smith Street
Houston, Texas 77251-1188

Attention: Julie Gomez, Vice President

Dear Sirs:

Re: Confirmation Letter dated February 27, 1998, between Enron Capital & Trade
Resources Canada Corp.; as Seller, and Enron Capital & Trade Resources Corp.,
as Buyer, for the sale by Seller and the purchase by Buyer of a DCQ of 20,000.0
Mcf of Gas per Day, at the interconnection between the gas transmission
facilities of TCPL and Great Lakes at St Clair, Ontario, for a Period of Delivery
from November 1, 1999, to November 1, 2008, a copy of which Confirmation
Letter is attached as Exhibit "A" hereto (the "Confirmation Letter")
Our File No.: ECTR-02

We are writing in reference to the Confirmation Letter, and have used defined terms in this
letter not otherwise defined by this letter with the same meanings as given to them by the
Confirmation Letter.

This letter confirms our verbal agreement reached on August 27, 1998 (the "Effective Date")
that. pursuant to Section IV(b) of the Confirmation Letter, that as a condition to Seller
obtaining the St Clair Transport pursuant to Section I of the Confirmation Letter, ECTR, on
behalf of Buyer, has been required to provide firm take-away transportation for the DCQ from
the Delivery Point and, accordingly, the Belle River Mills Transport and the Actual Great
Lakes Tariff component of the Contract Price shall be applicable to the Transaction provided
for under the Confirmation Letter, subject to the following:

1. The references in the Confirmation Letter to the Belle River Mills Transport being
provided under Great Lakes Service Agreement (Contract Identification FT445) dated
January 3, 1997, with ECTR (a copy of which was attached as Exhibit '8" to the
Confirmation Letter) has, in accordance with the terms of the Belle River Mills Transport
been replaced by Great Lakes Service Agreement (Contract Identification FT720) dated
August 31, 1998, with ECTR (a copy of which is attached as Exhibit 'B' hereto) and,
accordingly, all references in the Confirmation Letter to the "Belle River Mills Transport'
shall be interpreted to mean the firm transportation service requirements for the DCQ on
the gas transmission facilities of Great Lakes under Great Lakes Service Agreement
(Contract Identification FT720) from St. Clair to any of the delivery points referred to in
(a), (b) or (c) of paragraph 2 below.

2. As a result of the replacement of the Belle River Mills Transport under Great Lakes
Service Agreement (Contract Identification FT720) pursuant to paragraph 1 above, the
delivery points applicable under the Belle River Mills Transport include all delivery points
available under Great Lakes Service Agreement (Contract identification FT720), being:

,~.! r.^cbrkXpj .ltC.Natural gas. Electricity. Endless possibilities.. s98 o4PMS'Spte~r y 1, IM .a01 PM
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(a) at the interconnection between the gas transmission facilities of Great Lakes and
Michigan Consolidated at Belle River Mills, Michigan; or

(b) at the delivery point on the gas transmission facilities of Great Lakes at Capac,
Michigan; or

(c) at the interconnection between the gas transmission facilities of Great Lakes and ANR
Pipeline Company at Farwell, Michigan.

Accordingly, all references in the Confirmation Letter to transportation of the DCQ from St
Clair on the Belle River Mills Transport to 'Belle River Mills' shall be interpreted to mean
transportation of the DCQ from St Clair under Great Lakes Service Agreement (Contract
Identification FT720) to any of the then applicable delivery points referred to in (a), (b) or (c)
of paragraph 2 above.

We also confirm that the reference to "November 1, 2008' in Section VI of the Confirmation
Letter under the heading "Period of Delivery' is hereby amended to "November 1, 2009'.

We confirm that the Transaction provided for in the Confirmation Letter otherwise continues
in full force and effect in accordance with its terms.

Yours truly,

ENRON CAPITAL & TRADE
RESOURCES CANADA CORP.

Rob Milnthorp
Vice President APPOVAL

ACKNOWLEDGED AND AGREED AS OGRGINATOR
OF THE EFFECTIVE DATE. i--

ENRON CAPITAL & TRADE rEDIT
RESOURCES CORP C,--T !

" pp pRISKMGT. | I
Name: Juli Goriez /
Title: VicP id
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UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE RESOURCES CORP. § FE DOCKEr NO. 7-/fD
APPLICATION OF ENRON CAPITAL & TRADE

RESOURCES CORP. FOR AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

I. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 U.S.C. § 717b (1994

Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c) (1994 Supp.), Delegation

Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54 Fed. Reg. 11437 (Mar. 20,

1991) of the United States Department of Energy ("DOE"), and Part 590 of the DOE's regulations, 10

C.F.R. Part 590, Enron Capital & Trade Resources Corp. ("ECT") hereby requests that the DOE's Office

of Fossil Energy grant it long-term authorization to import approximately 20,000 Mcf of natural gas per

day (up to approximately 73.0 Bcf annually) at a receipt point located near St. Clair, Ontario and other

receipt points along the Canada-U.S. border, for a term commencing on November 1, 1999 or such other

date on which deliveries commence under the transactions specified below, and terminating 10 years

following commencement date. In support of this application, ECT presents the following:

IL. OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be addressed to the

following individuals, who should be placed on the official service list for this docket, pursuant to 10

C.F.R. § 590.202(a).

Monica C. Jordan, Attorney Leslie J. Lawner, Attorney
Enron Capital & Trade Resources Corp. Enron Capital & Trade Resources Corp.
P.O. Box 1188 712 North Lea
(713) 853-5910 Roswell, New Mexico 88201
(713) 646-3393 - Fax (505) 623-6778

(505) 625-2820

Ill. DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A. Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp. Its principal

place of business is located in Houston, Texas, with other offices located in Dublin, Ohio, Chicago,

0:\LgaMJORDAN\DOCUMENT\sLclair3 doc l



Illinois, Long Beach, San Francisco and Auburn, California, Omaha, Nebraska, Kansas City, Missouri,

Denver, Colorado, and Tulsa, Oklahoma. ECT, the successor to Enron Gas Marketing, Inc., is one of the

largest buyers and sellers of natural gas in North America, with physical and financial volumes in excess

of 30 billion cubic feet per day. ECT is the parent corporation of Enron Capital & Trade Resources

Canada Corp. ("ECT Canada"), which is the purchaser of the natural gas subject to this application from

a supplier in the Province of Alberta, and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near St. Clair, in the

Province of Ontario. However, as this supply forms part of ECT's corporate portfolio, ECT may wish to

bring these volumes in to the U.S. at other points along the U.S.-Canadian border from time to time. In

order to retain flexibility, ECT requests that the subject import authorization not be restricted to a single

point of import.

ECT will use the Canadian natural gas supplies imported hereunder to enhance its overall

corporate supply portfolio. The natural gas to be imported will be produced in Alberta, and will be

transported to market through NOVA Gas Transmission Ltd. ("NOVA"), TransCanada PipeLines

Limited ("TCPL"), and Great Lakes Gas Transmission Company ("Great Lakes"). The gas will flow on

NOVA for firm delivery to TCPL near Empress, Alberta and then on TCPL for delivery at the export

point near St. Clair, Ontario. From St. Clair, Ontario, the gas will flow on the transportation system of

Great Lakes to one of three delivery points available to ECT being: (a) at the interconnection between the

gas transmission facilities of Great Lakes and Michigan Consolidated at Belle River Mills, Michigan; or

(b) at the delivery point on the gas transmission facilities of Great Lakes at Capac, Michigan; or (c) at the

interconnection between the gas transmission facilities of Great Lakes and ANR Pipeline Company at

Farwell, Michigan.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master Firm Purchase/Sale

Agreement ("Master Agreement") dated June 1, 1994. This Master Agreement contemplates the parties

entering into various transactions for the firm purchase and sale of gas to which the Agreement is to

apply. The import arrangement contemplated hereunder is subject to the Master Agreement pursuant to a

Confirmation Letter between ECT and ECT Canada effective as of February 27, 1998 and supplemented

on August 31, 1998 (the "Confirmation Letter"). The Confirmation Letter provides for the sale by ECT

Canada to ECT of 20,000 Mcf of gas per day to be delivered at the U.S.-Canada border near St. Clair,

Ontario for a term commencing on November 1, 1999 or such other date on which deliveries commence

under the transactions specified, and terminating 10 years following the commencement date. If ECT, as

Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily contract quantity (DCQ), this

~O:\lOORDADOOCUME.N'.cair3.doc2
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constitutes a Buyer's Deficiency Default and Buyer's Deficient quantity shall be the difference between

the DCQ or MinDQ and the quantity of gas scheduled for such day. ECT will then be required to pay

ECT Canada the sum of an amount equal to the product of Buyer's Deficiency Quantity multiplied by the

Replacement Price Differential plus liquidated damages equal to $0.15 multiplied by Buyer's Deficiency

Quantity to cover ECT Canada's administrative and operational costs. The Replacement Price

Differential means the positive difference, if any, obtained by subtracting the lesser of (a) the price

obtained by Seller in an incremental, arms-length sale(s) to a third party of a quantity of gas equal to

Buyer's Deficiency Quantity for such day, less incremental transportation charges to the Seller, and

including other basis adjustments or (b) the Spot Price for the day in which Buyer's Deficiency Default

occurred from the Contract Price. Buyer shall not be liable to Seller for any amount for failing to

Schedule or receive any volumes which are designated by Seller or Buyer to be Fuel or which are deemed

to be Fuel Gas. The Master Agreement and the Confirmation Letter are attached hereto as Exhibit "A".

ECT Canada has arranged to purchase 20,000 Mcf per day of natural gas from one Canadian

Supplier pursuant to Confirmation Letter entered into under Master Firm Gas Purchase/Sale Agreements.

The Confirmation Letter provides for the following supply:

Supplier Confirmation Letter Volume

PanCanadian Petroleum Limited February 27, 1998 20,000 Mcf/d
*Supplemented August plus Fuel Gas

31, 1998

C. Transportation

The Alberta-sourced natural gas will be transported from the field to a point on the Alberta-

Saskatchewan border near Empress, Alberta through the NOVA facilities. PanCanadian Petroleum

Limited ("PCPL") has sufficient NOVA capacity, with renewal rights, for transportation of the 20,000

Mcf of gas, plus fuel gas, to be imported annually hereunder (See Paragraph V. of the Confirmation

Letter dated February 27, 1998 where PCPL is required to deliver the gas to ECT Canada at the

interconnection of NOVA and TCPL). The natural gas will be transported from Empress, Alberta to the

Canada-U.S. border near St. Clair, Ontario, through the facilities of TCPL. ECT Canada will initially

hold the requisite transportation capacity on TCPL, and will transport the proposed volumes to the

contract delivery point and then sell the gas to ECT. ECT will purchase the gas from ECT Canada on

the Canadian side of the International Border at the point of interconnection between the gas

transmission facilities of TCPL and Great Lakes at St. Clair, Ontario.

3
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D. Markets

ECT manages a large portfolio of fixed-price natural gas risk management contracts in the world;
it holds equity interests in and markets power from four operating natural gas-fired power projects inNorth America; it is the largest supplier of gas to the electric generation industry in North America and is
among the leading entities arranging new capital to the North American energy industry.

The natural gas acquired by ECT pursuant to the application filed herein will be used as part of
ECT's overall corporate gas supply portfolio necessary to serve approximately 10 Bcf per day of marketcommitment. The volumes hereunder represent a small fraction of this overall portfolio which is used by
ECT to serve various markets available to it. In the U.S. Northeast alone, ECT has comritments to
deliver over 400,000 MMBtu's per day under a portfolio of contracts. It is generally expected that thesubject natural gas will be used to serve the U.S. Northeast markets currently under long-term contracts
to ECT.

IV. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with the public
interest, as required by Section 3 of the Natural Gas Act. As that section states, the importation ofnatural gas "from a nation with which there is in effect a free trade agreement requiring national
treatment for trade in natural gas" is deemed to be consistent with the public interest and must be granted
"without modification or delay." Since the authorization ECT seeks is to import natural gas produced in
Canada, a nation with which the U.S. has a free trade agreement covering the sales of natural gas, theproposed transaction satisfies the public interest criteria as expressed in Section 3 of the NGA.
V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by the Energy
Policy Act of 1992, an environmental review of an import application is not required under the National
Environmental Policy Act. See DOE/FE Order No. 762. Any environmental assessment or analysis
necessary due to pipeline construction to serve ECT will be performed by the Federal Energy Regulatory
Commission.

ECT has authority to export the gas made the subject of this transaction for the period of
November 1, 1999 to November 18, 2000 pursuant to NEB Short Term Order GO-75-98. ECT has
applied for the necessary Long Term Export License from the National Energy Board of Canada
authorizing the long-term export of the gas made the subject of this transaction for a 10 year period
commencing November 1, 1999, or such other date on which deliveries commence, and anticipates a
decision by the NEB will be rendered by July 1999.
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VI. OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal agency with

respect to the proposed import of natural gas.

Vn. CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy grant it the

authorization sought herein to import approximately 20,000 Mcf of natural gas per day from Canada for a

ten year term commencing November 1, 1999, or such commencement date as set forth above.

Respectfully submitted,

Monica C. Jordan,
Attorney
ENRON CAPITAL & TRADE RESOURCES CORP.
P.O. Box 1188
1400 Smith Street
Houston, Texas 77251-1188
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United States Department of Energy
Office of Fossil Energy
1000 Independence Ave. SW
Washington, D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital & Trade Resources
Corp. ("ECT") for authorization under Section 3 of the Natural Gas Act to import up to 20,000 Mcf of
natural gas per day (up to 73.0 Bcf annually), at a receipt point located near St. Clair, Ontario and other
receipt points along the Canada-U.S. border, for a term commencing on November 1, 1999 or such other
date on which deliveries commence under the transactions specified below, and terminating November 1,
2009.

Based upon my understanding of the application and my examination of the relevant documents,
records and matters of law, it is my opinion that the proposed import of natural gas from Canada by ECT,
as contemplated in the instant application, is within the corporate power of ECT.

Very truly yours,

MonicalD. Jordan
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EXHIBIT "A"
SUPPLY ARRANGEMENTS

Enfolio Master Firm Purchase/Sale Agreement between
Enron Capital & Trade Resources Corp. and Enron Capital

& Trade Resources Canada dated June 1, 1994

Confirmation Letter between ECT and ECT Canada
dated February 27, 1998 and supplemented August 31, 1998
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Enron Capital & Trade
EXHIBIT "A" Resources Canada Corp.
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February 27, 1998
Enron Capital & Trade Resources Corp.
1400 Smith Street
Houston, Texas 77251-1188

Attention: Julie Gomez. Vice President

CONFIRMATION LETTER

This Confirmation Letter confirms the specific terms of the agreement between Enron Capital &
Trade Resources Canada Corp., successor to Enron Gas Services Canada Corp. ("Seller") and Enron
Capital & Trade Resources Corp., successor to Enron Gas Marketing, Inc. ("Buyer"), regarding the
Transaction described in this Confirmation Letter for the sale and purchase of natural gas:

I. TRANSPORTATION (a) As a condition of Seller's and Buyer's respective obligations under the
AND REGULATORY Transaction provided for in this Confirmation Letter:

REQUIREMENTS:
(i) Seller shall have obtained all approvals and firm transportation
agreements in form and content satisfactory to Seller necessary to transport
the DCQ for the Period of Delivery from the interconnection of the gas
transmission facilities of NOVA Gas Transmission Ltd. ("NOVA') and
TransCanada PipeLines Limited ("TCPL") at Empress, Alberta ('Empress")
for firm service delivery to the Delivery Point (such firm transportation
requirements, the "St. Clair Transport"); and
(ii) Buyer or Seller shall have obtained all regulatory approvals necessary
to: (A) export the DCQ from Canada; and (B) import the DCQ to the United
States, each for the Period of Delivery,

collectively, the "Transportation and Regulatory Requirements".

(b) Seller and Buyer will use all reasonable efforts and due diligence to
obtain the Transportation and Regulatory Requirements. Seller and Buyer shall
cooperate in fulfilling the Transportation and Regulatory Requirements.

(c) Seller and Buyer shall promptly inform each other in writing upon the
Transportation and Regulatory Requirements having been obtained.

(d) If by October 1, 1999, the Transportation and Regulatory Requirements
have not been obtained; then either Seller or Buyer may terminate the
Transaction provided for in this Confirmation Letter by giving written notice
thereof to the other Party prior to 5:00 p.m., MST on October 5, 1999; provided
that, if no such notice is given, then the Parties shall be deemed to have waived
any requirement to obtain the Transportation and Regulatory Requirements as a
condition of their respective obligations under the Transaction provided for in
this Confirmation Letter.
(e) In the event this Transaction terminates as provided for in this Section
I, then neither Party shall have any further rights or obligations under this
Transaction.

II. DCQ: (a) 20,000.0 Mcf per Day.

(b) For the purposes of converting Mcf to MMBtu under this Transaction.
the Parties shall use the Monthly average Btu factor posted by TCPL at the
Delivery Point for the applicable delivery Month.
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(c) Effective on the date TCPL converts from its current system of
volumetric measurement to energy content measurement for the purposes of
determining the quantity of Gas shipped on TCPL's gas transmission facilities
(anticipated to occur November 1, 1999) (the Amended Measurement Date"),
the DCQ will be converted for the remainder of the Period of Delivery from Mcf
to GJ's by the applicable conversion factor used by TCPL as of the Amended
Measurement Date for the conversion of Mcf to GJ's.

(d) For the purposes of energy conversions under this Transaction from and
after the Amended Measurement Date, one MMBtu shall equal 1.055056 GJ's.

III. DELIVERY POINT: At the interconnection of the gas transmission facilities of TCPL and Great
Lakes Gas Transmission Limited Partnership ("Great Lakes") at St. Clair,
Ontario, on the Canadian side of the international border.

IV. CONTRACT (a) The Contract Price, for each delivery Month, shall be a price in U.S.
PRICE: dollars per MMBtu equal to: (i) the MichCon Index (defined below); minus, if the

Beile River Mills Transport (defined below) is applicable to this Transaction as
provided for in paragraph (b) of this Section IV below, (ii) the Actual Great
Lakes Tariff (defined below), where:

'MichCon Index" means the price for the applicable delivery Month in U.S.
dollars per MMBtu published in the first issue in that Month by Gas Daily, in the
table entitled "Monthly Contract Index", in the column for "Index" in the row for
"Michigan MichCon, large" in U.S. dollars per MMBtu.

"Actual Great Lakes Tariff" means the negotiated tariff for the delivery Month
relative to the DCQ for firm service delivery from the Delivery Point to the
interconnection between the gas transmission facilities of Great Lakes and
Michigan Consolidated at Belle River Mills, Michigan ("Belle River Mills") (such
firm transportation requirements, the Belle River Mills Transport") pursuant to
Great Lakes Service Agreement (Contract Identification FT445) dated January
3, 1997, with Buyer (a copy of which is attached as Exhibit "B" hereto), as
amended, restated or replaced from time to time.

(b) Notwithstanding the foregoing or any other provision of this
Confirmation Letter, the Belle River Mills Transport and the Actual Great Lakes
Tariff component of the Contract Price shall only be applicable to the
Transaction provided for in this Confirmation Letter if, as a condition to Seller
obtaining the St. Clair Transport pursuant to Section I above, Seller or Buyer,
on behalf of Seller, is required to provide take-away transport for the DCQ from
the Delivery Point.

(c) During all periods of Force Majeure hereunder, Seller shall reimburse
Buyer for the Actual Great Lakes Tariff, if applicable to this Transaction. If,
during any such period of Force Majeure, Great Lakes provides any credits to
Buyer relative to such period of Force Majeure, then such credits shall be
passed through to Seller.

V. CURRENCY All dollar amounts referred to in this Confirmation Letter, unless otherwise
CONVERSIONS: indicated, are stated in U.S. dollars and must be paid in U.S. dollars. For

currency conversions required under this Confirmation Letter, to convert
Canadian currency to the currency of the United States, and vice versa, the
Parties shall use the Bank of Canada posted noon spot exchange rate as
quoted for the twentieth Day of each Month following each delivery Month. If
such twentieth Day falls on a weekend or statutory holiday, the Bank of
Canada's posted noon spot exchange rate on the closest Business Day shall be
used.
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VI. PERIOD OF (a) Unless this Transaction is terminated as provided for in Section I
DELIVERY: above, and subject to paragraph (b) of this Section VI below, the Period of

Delivery shall commence at 08:00h on November 1, 1999. and terminate at
08:00h on November 1, 2008.

(b) If the commencement of firm service delivery of the DCQ by TCPL
pursuant to TCPL's expansion to the Delivery Point is delayed beyond
November 1, 1999, then the Period of Delivery shall commence at 08:00h on
the date that such firm service delivery by TCPL commences (the "Service
Commencement Date"), and the Period of Delivery shall end at 08:00h on the
date which is the tenth anniversary of the Service Commencement Date.

VII. AMENDMENTS For the purpose of this Transaction only, the Master Agreement (defined below)
TO THE MASTER shall be amended as follows:

AGREEMENT:

(a) The following is added at the end of Section 4.1 of the Master
Agreement:

'If an Early Termination Date occurs with respect to this Confirmation Letter,
and regardless of which Party is the Affected Party, and provided the Belle
River Mills Transport is applicable to this Transaction, Buyer shall at Seller's
request promptly assign to Seller or to any designee of Seller ('Seller's
Designee") for the remainder of the Period of Delivery under this Confirmation
Letter, whatever right Buyer has at that time to the Belle River Mills Transport
relative to the DCQ, subject to Buyer's right to assign same and to Buyer's
receipt of written consent from Great Lakes.
If an Early Termination Date occurs with respect to the Producer Transaction
(defined below), and if Seller is the Affected Party under such Producer
Transaction, and provided the Belle River Mills Transport is applicable to this
Transaction, then Buyer shall at Seller's request promptly assign to Seller or
Seller's Designee for the remainder of the Period of Delivery under this
Confirmation Letter, whatever right Buyer has at that time to the Belle River
Mills Transport, subject to Buyer's right to assign same and to Buyer's receipt
of written consent from Great Lakes."
(b) Article 5 of the Master Agreement shall be amended by deleting Article
5 in its entirety and replacing it with the following:
'This Article 5 is the sole and exclusive excuse for non-performance permitted
under this Confirmation Letter, and all other excuses at law or in equity are
waived.. Except with regard to payment obligations, in the event either Party is
rendered unable, wholly or in part, by Force Majeure to carry out its obligations
under this Agreement, it is agreed that upon such Party's giving notice and full
particulars of such Foe.ce:Majeure:to the othei Party as soon as reasonably
possible, such notice to be co-firmed--in-_wrtinlg, then the obligations of the
Party givingsuch notice; to the extent,that they are affected by such Force
Majeure, shall be suspended, from- its inception during the continuance of the
Force Majeure.' . - -.:-:

(c) The definition of "Force Majeure" in Appendix 'I" of the Master
Agreement is deleted and replaced it with:
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"Force Majeure' shall mean only interruptions or curtailments of firm service at
the Delivery Point by Seller's Transporter or Buyer's Transporter, regardless of
whether Buyer's Transporter or Seller's Transporter is declaring an event of
Force Majeure; provided, however, that Seller shall, in addition, have the right
to declare Force Majeure if: (a) there is a curtailment of firm service delivery or
interruption of firm service delivery by NOVA or TCPL at Empress which
affects all NOVA or TCPL shippers who had nominated for deliveries or
receipts to take place at Empress on that Day; or (b) there is a curtailment of
firm service delivery or interruption of firm service delivery occuring
downstream of Empress at any point between Empress and the Delivery Point;
provided further, however, that, if the Belle River Mills Transport is applicable
to this Transaction. Buyer shall, in addition, have the right to declare Force
Majeure if there is a curtailment of firm service delivery or interruption of firm
service delivery occurring downstream of the Delivery Point at any point
between the Delivery Point and Belle River Mills, or at Belle River Mills. On
the Day the Force Majeure applies, both Parties' obligations to deliver and
receive Gas shall be reduced by the same percentage that the applicable
transporter interrupts or curtails firm delivery service at a point mentioned in
the previous sentence on such Day."

(d) In the Master Agreement, as amended by the foregoing provisions of
this Section VII, "this Confirmation Letter" means this Confirmation Letter, and
capitalized terms not defined by the Master Agreement but defined by this
Confirmation Letter have the same meanings as given to them by this
Confirmation Letter.

VIII. OTHER: (a) Seller and Buyer acknowledge and agree that PanCanadian
Petroleum Limited (the "Producer") has the right to an assignment from Seller
of the St. Clair Transport and, if the Belle River Mills Transport is applicable to
this Transaction, from Buyer of the Belle River Mills Transport, on the terms
and conditions applicable to Seller's supply agreement with the Producer
under a Confirmation Letter of even date herewith between Seller and the
Producer and having the same Period of Delivery as for this Transaction (the
"Producer Transaction"), in which case:

(i) if the Belle River Mills Transport is applicable to this Transaction, Buyer
shall make an assignment to the Producer or the Producer's designee of
the Belle River Mills Transport for the remainder of the Period of Delivery;
provided that, such assignment shall be subject to Buyer's right to assign
the Belle River Mills Transport and Buyer's receipt of written consents and
releases from Great Lakes for such assignment, in form and content
satisfactory to Buyer;

(ii) the Parties shall execute and deliver to each other a replacement
Confirmation Letter in the form attached as Exhibit "A" hereto (the
"Replacement Confirmation Letter") and the Transaction provided for
under the Replacement Confirmation Letter shall replace and supercede
the Transaction provided for under this Confirmation Letter; and

(iii) all obligations of Seller and Buyer under this Transaction shall terminate
and neither Party shall have. any further rights or obligations under this
Transaction.

(b) On any Day, Seller shall have the right to elect by written notice to
Buyer to deliver any quantity of Gas, up to the DCQ, to Buyer at the Delivery
Point ("Seller's Option"); provided that:
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(i) Seller gives Buyer written notice of the exercise of Seller's Option in
sufficient time to allow Buyer to meet the nominations deadline for the
Belle River Mills Transport on such Day, if applicable to this
Transaction;

(ii) Seller shall only be entitled to exercise Sellers Option to the extent that
actual volumes delivered, on such Day by Producer pursuant to the
Producer Transaction are reduced by the matching option granted by
Seller to Producer allowing Producer to elect to deliver any quantity of
Gas up to the "MaxDQ" under the Producer Transaction (the "Upstream
Option'"); and

(iii) Seller's reduction of the DCQ on any such Day pursuant to Seller's
Option shall match the quantity of Producer's reduced deliveries on such
Day to Seller under the Upstream Option.

(c) If, on any Day, Producer is (for any reason) excused from delivering, or
(for any reason) fails to deliver to Seller any quantity of Gas which Producer is
required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Master
Agreement (defined below), Seller shall be excused from delivering the
corresponding quantity of Gas to Buyer under this Transaction on such Day
(including, without restriction, that Seller shall have no liability whatsoever
under this Transaction for any Seller's Deficiency Default).

This Confirmation Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1, 1994, between Enron Capital & Trade Resources Canada
Corp., successor to Enron Gas Services Canada Corp., and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time to time (the
"Master Agreement") and constitutes part of and is subject to all of the terms and provisions of the
Master Agreement.

ENRON CAPITAL & TRADE RESOURCES CANADA CORP.

Per _________

Name Printed: Rob Milnthorp

Title: Vice President
· -.'' .' .'

ENRON CAPITAL & TRADE RESOURCES CORP.

i? - .- i |• • Pe -

"- ... iP Nam Printe. vid .,Delai
.- .7 // --. -'

Title: Managing Director

..- , -.' .1. i. 95A
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(i Seller gves Buyer written notice of the exercise of Sellers Option In
sufficient time to allow Buyer to 'meet the nominations deadline for tne
Belle River Mills Transport on such Day, If applicable to this
Transaction;' '

(11). Seller shall only be entitled to exercise Soller's Option to tne extent that
.actual volumes delivered on such Day by Producer pursuant to the
Producer Transaction ar reduced by the matching option granted by
Seller to Producer allowing Producer to elect to deliver any quantity of
Gas uo to the 'MaxDQ' under the Producer.Transaction (the "Upstream
Option'; and

(iii) ollor'o reductlon of hoe' PCQ on :ny cuch Day pursuant to .Seller'c
Option shall match the quantity of Producer's reduced deliverles on such
Day to Seller under the Upstream Option.

(c) If, on any Day, Producer Is (for any reason) excused from delivering, or
(for-any reason) falls to deliver to Seller any quantity of Gas which Producer is
required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwlthstanding any provision of this Confirmation Letter or the Master
Agreement (defined below), Seller shall be excused from delivering the
corresponding quantity of Gas to Buyer under this Transaction on such Day
(Including, without restriction, that Seller shall have no liability whatsoever
under this Transaction for any Seller's Deficiency Default).

This Confirmation 'Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1. 1994, between Enron Capital & Trade Resources Canada
Corp., successor to Enron Gas Services Canada Corp., and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time tottime the
'Master Agreement') and consttutes part of and Is subject to all of the terms and provisions of the
Master Agreement

ENRON CAPITAL & TRADE RESOURCES CANADA CORP.

Per ______________

Name Printed: Rob Milnthorp

sri gin a t~r;o t j3~) -Tltle: Vice President

ENRON CAPITAL & TRADE RESOURCES CORP.

dr!dQ Q .g Nami Pinte, avi el
Title: Man I r or'1 e c

I k Mgt

.ie . ed Time Mir.2r . :0 50.\



EXHIBIT "A"

to the Confirmation Letter dated February 27, 1998,
between Enron Capital & Trade Resources Canada Corp.,

successor to Enron Gas Services Canada Corp., as Seller, and
Enron Capital & Trade Resources Corp.,

successor to Enron Gas Marketing, Inc., as Buyer,
under the Master Agreement hereinafter referred to

[Assignment Date]
Enron Capital & Trade Resources Corp.
1400 Smith Street
Houston, Texas 77251-1188

Attention: [r1

CONFIRMATION LETTER

This Confirmation Letter confirms the specific terms of the agreement between Enron Capital &
Trade Resources Canada Corp., successor to Enron Gas Services Canada Corp. ("Seller") and Enron
Capital & Trade Resources Corp., successor to Enron Gas Marketing, Inc. ("Buyer"), regarding the
Transaction described in this Confirmation Letter for the sale and purchase of natural gas:

I. DCQ: (a) 20,000.0 Mcfs per Day.

(b) For the purposes of converting Mcf to MMBtu under this Transaction,
the Parties shall use the Btu factor posted by TransCanada PipeLines Limited
('TCPL") at the Delivery Point.

(c) Effective on the date TCPL converts from its current system of
volumetric measurement to energy content measurement for the purposes of
determining the quantity of Gas shipped on TCPL's gas transmission facilities
(anticipated to occur November 1, 1999) (the "Amended Measurement Date"),
the DCQ will be converted for the remainder of the Period of Delivery from Mcf
to GJ's by the applicable conversion factor used by TCPL as of the Amended
Measurement Date for the conversion of Mcf to GJ's.

(d) For the purposes of energy conversions under this Transaction from and
after the Amended Measurement Date, one MMBtu shall equal 1.055056 GJ's.

II. DELIVERY POINT: At the interconnection of the gas transmission facilities of TCPL and Great
Lakes Gas Transmission Limited Partnership at St. Clair, Ontario, on the
Canadian side of the international border.

III. CONTRACT The Contract Price, for each delivery Month, shall be a price in U.S. dollars per
PRICE: MMBtu equal to the MichCon Index, where:

"MichCon Index' means the price for the applicable delivery Month in U.S.
dollars per MMBtu published in the first issue in that Month by Gas Daily, in the
table entitled 'Monthly Contract Index", in the column for 'ndex' in the row for
'Michigan MichCon, large" in U.S. dollars per MMBtu.

IV. CURRENCY All dollar amounts referred to in this Confirmation Letter, unless otherwise
CONVERSIONS: indicated, are stated in U.S. dollars and must be paid in U.S. dollars. For

currency conversions required under this Confirmation Letter, to convert
Canadian currency to the currency of the United States, and vice versa, the
Parties shall use the Bank of Canada posted noon spot exchange rate as
quoted for the twentieth Day of each Month following each delivery Month. If
such twentieth Day falls on a weekend or statutory holiday, the Bank of
Canada's posted noon spot exchange rate on the closest Business Day shall be
used.
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V. PERIOD OF The Period of Delivery shall commence at 08:00h on [assignment date], and
DELIVERY: terminate at 08:00h on [tenth anniversary of the commencement of the

Period of Delivery under the primary Transaction].
VI. OTHER: (a) On any Day, Seller shall have the right to elect by written notice to

Buyer to deliver any quantity of Gas, up to the DCQ, to Buyer at the Delivery
Point ('Seller's Option"); provided that:

(i) Seller shall only be entitled to exercise Seller's Option to the extent that
actual volumes delivered by PanCanadian Petroleum Limited
("Producer") under Seller's supply agreement with Producer under a
Confirmation Letter of even date herewith between Seller and Producer
and having the same Period of Delivery as for this Transaction (the
'Producer Transaction") are reduced by the matching option granted by
Seller to Producer to Producer allowing Producer to elect to deliver any
quantity of Gas up to the "MaxDQ" under the Producer Transaction (the
"Upstream Option"); and

(ii) Seller's reduction of the DCQ on any such Day pursuant to Seller's
Option shall match the quantity of Producer's reduced deliveries on such
Day to Seller under the Upstream Option.

(b) If, on any Day, Producer is (for any reason) excused from delivering, or
(for any reason) fails to deliver to Seller any quantity of Gas which Producer is
required to deliver to Seller on such Day pursuant to the Producer Transaction,
then, notwithstanding any provision of this Confirmation Letter or the Master
Agreement (defined below), Seller shall be excused from delivering the
corresponding quantity of Gas to Buyer under this Transaction on such Day
(including, without restriction, that Seller shall have no liability whatsoever
under this Transaction for any Seller's Deficiency Default).

This Confirmation Letter is being provided pursuant to the ENFOLIO Master Firm Gas
Purchase/Sale Agreement dated June 1, 1994, between Enron Capital & Trade Resources Canada
Corp., successor to Enron Gas Services Canada Corp., and Enron Capital & Trade Resources Corp.,
successor to Enron Gas Marketing, Inc., as amended, restated or replaced, from time to time (the
"Master Agreement") and constitutes part of and is subject to all of the terms and provisions of the
Master Agreement.

ENRON CAPITAL & TRADE RESOURCES CANADA CORP.

Per:

Name Printed:

Title:

ENRON CAPITAL & TRADE RESOURCES CORP.

Per

Name Printed:

Title:
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Great Lakes Gs -Transmissioh

Limited Parmership

EX(I IT "8"

SERVICE AGREE!ME.NT
Contract Identification FT445

This Transportation Service Agr:eme.t (Agreement) is cntr=d into by Great Lakes Gas Transmission Limited

Parnership (Transporter) and Enron Capital & Trade Resources. Corp. (Shipper).

WHEREAS, Shipper has rcqucs:cd Transporter to ransport Gas on its behalf and Transportcr rcpresents that

it is willing to transport Gas under the terms and conditions of tis ASeeceac.

NOW, THEREFORE, Transportr and Shipper agree that the rerms below constitute the transportation service
-o be provided and the rihta and obligatioos of Shioper and Transporcr.

1. CONTRACT DATE: January 3, 1997

2. CONTRACT IDENT-lIFCATION: FT-45

3. RATE SCHEDULE: FT

4. SHIPPER l-PE: Marketer/Broker

5. STATE/PROVINCE OF INCORPORATION: Delaware

6. TELRM:
10-year term beginning on the in-service date of Shipper's service on TransCanadaPipeLines Limited's Nexus

98 expansion at St. Clair, expected approximately November I, 1998.

7. MAXIMUM DAILY QUANTITY (Dth/Day):
The lower of25,500 Dth/d or the quantity allocated to Shipper for service on TransCanada PipeLines Limited's

Nexus 98 expansion at St. Clair.

8. RATES:
The applicable rates and charges will be the maximum allowable rates and charges under Rate Schedule FT,

except that Shipper and Transporter agre that for service under this Agreement from the point(s) of receipt

listed on Appendix A to the point(s) of delivery listed on Appendix A: a) the Reservation Fee to be charged

shall be S0.152, resulting in a monthly Reservation Fee ofS3,S76.00 for th MDQ of 25,500 Dth under this

Agreement and b) the Utilization Fee to be charged under this Agreement shall be S0.00000 per Dth.

Upon Shipper's use ofthe Belle River Mills delivery point. Transpor-er shall recalculate the Reservation Fee

stated above to reflect the collection of an additional SO.0 1500 per Dzh delivered to Belle River Mills.

9- POINTS OF RECEIPT AND DELIVERY:
The primary receipt and delivery points are set forth on Appendix A.

10. EFFECT ON PREVIOUS CONTR.CTS: N/A

11. RELEASED CAPACITY: N/A
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12- INCORPORATION-OF TARI.F -NTO AGREEI'.ENT:
This Agreement shall incorporate and in all e-spects be subjec: co the "General Te.-s and Conditions" and :h-
applicable Rate Schedule (as sated above) set forth in Great Lakes' FERC Gas Tariff, Second Revised Volum-
No. I, as may be revised from time to time. Grat Lakes may file mnd seek Commission approval under Section
4 of the Naaural Gas Act (NGA) at any time and fom time to ime to change any rates, charges or provisions set
forth in the applicable Rate Schedule (as stazd above) and the "General Terms and Conditions" in Great Lakes'
FERC Gas Tariff, Second Revised Volume No. 1-, and Grcat Lakes bsha have the right to place such changes in
effect in accordance with the NGA, and this Ageement shall be deemed to include such changes and any such
changes which become efective by operation of law and Commission Order, without prejudice to Shipper's right
to protest the same.

13. MISCELLANEOUS:
No waiver by either parry to this Agreement of any one or more defaults by the other in the performance of this
Agreement shall operate or be construed as a waiver of any continuing or future default(s), whether of a like or
a different character.

Any controversy between the parties arising under this Agreement and not resolved by the parries shall be
determined in accordance with the laws of he State of Mfichigan.

14. OTHER PROVISIONS:
It is agreed that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any
Partner, agent, management official or employcc of the Transporter or any director, officer or employee of any
of the foregoing, for any obligation of thc Transporter arising under this Areement or for any claim based on
such obligation and that the sole recourse of Shipper under this Agerement is limited to assets of the Transporter.

Upon termination of this Agreement, Shipper's and Transporter's obligations to each other arising under this
Agreement, prior to the date of termination, remain in cffect and are not being terminated by any provision of
this Agreement.

This Agreement has been entered into based on the particular needs and circumstances of Shipper and the rates
and charges specified in this Agreement are applicable only to Tr-nuportnaion Service for Shipper as described
in this Agrement; therefore, Shipper and Transporter agree that in the event that Shipper assigns or releases such
Transportation Service at a rate in excess of the rate charged to Shipper, then the rate charged to Shipper for that
portion of the Service assigned or released shall be adjusted under this Agreement for the period of such release
or assignment to equal the assigniment rate. Shipper and Transporter also agree that Transporter shall have the
right to charge the maximum allowable rates and charges under Rate Schcdule FT (for the service described on
Appendix A) if such Transportation Service is utilized to receive or deliver Gas to points other than those
described on Appendix A or utilized to reverse the direction of the flow of Gas.

The parties agree that if any additional charge or surcharge, excluding possible Transporter's Use, becomes
apolicable to this Agreement during the initial contract term, the Reservation Fee shall be adjusted such that the
total amount to be paid by Shipper shall not change as a result of the additional charge or surcharge. In the
event, however, that a change in the GRI rarc or runding mechanism would result in a material adjustment to the
Reservation Fee. Shipper and Transporter agree to renegotiate this Agreement in good faith.

The parties agree that if the commencement of service resulting afom TransCanada Pipelines Limited's Nexus
9S expansion at St. Clair has not occurred prior to November 1. 1999, this Agreement will be null and void.

(2)
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15. NOTICES AiND COMiMUNICATIONS:
AU notices and communications with respect t this Agre.en: ;shll be an ,wrirrin ad sent to the add.jsses Tmted
below or at any other such address(es) as may be designated in writing:

ADMINISTRATIVE EMATTERS

Great Lakes Gas Transmission
Limited Partnership Enron Capital & Trde Resources. Corp.
One Woodward Avenue 1400 Smith
Suite 1600 P.O. Box 1 83
Detroit, ;fi 48226 Houston. TX 77251 - 1133
Am: Tranportatioa Services Atm: Mtike Leler

PAYLMENT BY ELECTRONIC TRANSFER

Great Lakes Gas Transmission
Limited Partnership Enron Capital & Trade Resources, Corp.
NBD Bank, Detroit, MI ABA No. 072000326 Ann: Lynda Phinyev
Account No: 07308-43

AGREED TO BY:

GREAT LkKES GAS TRVNSMISSION
L ULlITED PARTNERSHIP
By: Great Lakes Gas Transmission Company Enron Capital & Trade Resources, Corp.

.0o JO° 9i m CGLCT C-mpny
Opcnr ud A r Crea L Ak Ca
*,r"ri ioa i Ljita Pwwa ,hio

By: / By: >_ ^
NMarc ML. Mozh a-

Tide: Vice-Presidern, Market Services and Development Title:

(3)
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APPENDIX A
Contract Identification FTU45

Date: .Januarv . 1997
Supersedes Apperdix Dated: Not Apolicable

Shipper: Enron Capital & Trade Resources, Corp.
Maximum Daily Quantity (Dth/Day): 25,500

NMaximum
Allowable

Point(s) Point(s) Receipt Delivery Operating

of of Quantities Quantities Pressurc

Receipt Delivert (Per Dav) (Per Dav (fMAOP)

St. Clair 3,500 974
Capac 25.500 974

(4)
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Great Lakes Gas Transmission

Limited Partnenhip

EX'H;3iT "B"

SERVICE AGREEMENT
Contract Identification FT720

This Transportation Service Agreement (Agreement) is entered into by Great Lakes Gas Transmission Limited
Partnerhip (Transporter) and Enron Capital & Trade Resources, Corp. (Shipper).

WHEREAS, Shipper has requested Transporter to transport Gas on its behalf and Transporter represents that it
is willing to transport Gas under the terms and conditions of this Agreement.

NOW, THEREFORE, Transporter and Shipper agree that the terms below constitute the transportation service
to be provided and the rights and obligations of Shipper and Transporter.

1. CONTRACT DATE: August 31, 1998

L CONTRACT IDENTIFICATION: F720

3. RATE SCHEDULE: FT

4. SHIPPER TYPE: Marketer/Broker

5. STATE/PROVINCE OF INCORPORATION: Delaware

6. TERML
10-year term beginning on the in-service date of Shipper's service on TransCanada PipeLines Limited's November
1999 expansion at SL Clair, expected approximately November 1, 1999. However, Shipper shall have the option
to terminate service under this Agreement effective November 1st of each year starting November 1, 2000, by
providing Transporter with at least six (6) months written notice.

7. MAXIMUM DAILY QUANTITY (Dth/Day):
The lower of 20,255 Dth/d or the quantity allocated to Shipper for service on TransCanada PipeLines Limited's
November 1999 Expansion.

8. RATES:
The applicable rates and charges will be the maximum allowable rates and charges under Rate Schedule FT, except
that Shipper and Transporter agree that for service under this Agreement: a) the Reservation Fee to be charged shall
be S0.304; b) upon Shipper's use of the Belle River Mills or Farwell delivery points, Transporter shall recalculat
the monthly Reservation Fee stated above to reflect the collection of an additional S0.01000 per Dth delivered to
Belle River Mills or Farwell during such month; and c) the Utiliztion Fee to be charged under this Agreement shall
be S0.00000 per Dth.

9. POINTS OF RECEIPT AND DELIVERY:
The primary receipt and delivery points are set forth on Appendix A.

10. EFFECT ONPREVIOUS CONTRACTS: N/A

11. RELEASED CAPACITY: N/A
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12. LNCORPORATION OF TARIFF INTO AGREEMENT:
This Agreement shall incorporate and in all respects be subject to the "Geeral Terms and Conditions' and the
applicable Rate Schedule (as stated above) set forth in Great Lakes' FERC Gas Tariff, Second Revised Volume
No. 1, as may be revised from time to time. Great Lakes may file and seek Commission approval under Section
4 ofthe Natural Gas Act (NGA) at any time and from time to time to change any rates, charges or provisions set
forth in the applicable Rate Schedule (as stated above) and the "General Terms and Conditions" in Great Lakes'
FERC Gas Tariff, Second Revised Volume No. I, and Great Lakes shall have the right to place such changes in
effect in accordance with the NGA, and this Agreement shall be deemed to include such changes and any such
changes which become effective by operation of law and Commission Order, without prejudice to Shipper's right
to protest the same.

13. MISCELLANEOUS:
No waiver by either party to this Agreement of any one or more defaul3t by the other in the performance of this
Agreement shall operate or be construed as a waiver of any continuing or future default(s), whether of a like or a
different character.

Any controversy between the parties arising under this Agreement and not resolved by the panics shall bc
determined in accordance with the laws of the State of Michigan.

14. OTER PROVISIONS:
It is agreed that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any
Partner, agent, management official or employee of the Transporter or any director, officer or employee of any of
the foregoing. for any obligation of the Transporter arising under this Agreement or for any claim based on such
obligation and that the sole recourse of Shipper under this Agreement is limited to assets of the Transporter.
Upon termination of this Agreement, Shipper's and Transporter's obligations to each other arising under this
Agreement, prior to the date of trmination, remain in effect and are not being terminated by any provision of this
Agreement

The rates and charges specified in this Agreement are applicable only to the path(s) described by the primary receipt
and delivery points contained in Appendix A to this Agreement Transportr shall have the right to charge the
maximum allowable rates and charges under Rate Schedule FT for service allowable under this Agreement and
Great Lakes' tariff but not described on Appendix A.

The parries agree that if any additional charge or surcharge, excluding possible Transporter's Use, becomes
applicable to thia Agreement during the initial contract term, the Reservation Fee shall be adjusted such that the
total amount to be paid by Shipper shall not change as a result of the additional charge or surcharge. In the event,
however, that a change in the GRI rate or fimunding mechanism would result in a material adjustment to the
Reservation Fee, Shipper and Transporter agree to renegotiate this Agreement in good faith.

If, by October 1, 1999, Shipper has not obtained a firm Transportation Agreement from TransCanada PipeLines
Limited satisfactory to Shipper in form and substance for service from Empress to St Clair in conjunction with
TransCanada PipcLines Limited's November 1999 Expansion, then Shipper may terminate this Agreement by
providing Transporter.with written notice by such date.

(2)
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APPENDIX A
Contrrct Identification FT4-44

Date: Tanuarv 3.1997
Supersedes Appendix Dated: Nor Applicable

Shipper: Enron Capital & Trade Resources, Corp.
Maximum Daily Quantity (Dth/Day): 25,500

Maximum
Allowable

Point(s) Point(s) R-c-ipt Delivery Operating
of of Quantities Quanitiies Pressure

R.ceipt Deliv-rv (Per Dav) (Per Dav) (MAOP)

St Clair 25,500 974

Capac 25.500 974

(4)



ENFOLI0 MASTER .IRM PURCHASE): AGREEMENT Paties concerning the T ction made conremporaneously wit the relephone
II conversation.

Enron Gas Marketing. inc. a Oelaware corporation(Comoany,. and Enron Gas ECT CANADA ORIG[NA
Services Canada Corp_ an Alberta. Canada corporation l'Customer'). referred to 2.4. Confirmations. In addition to. but not in lieu of. the foregoing. the Paties

- .I.lectively as the 'Parties, enter into this Master Firn PurchaseiSale Agreement agree that Company may canfirm a recorded telephonic Transaction by forwarding to
( h'er with all Transactions. collectively, this 'Aqreement') effective as of the Customer a facsimile Confirmation and that a reasonable rime for the receipt by

of June. 1994 (the 'Effective Oate'). The ENFOLIO General Provisions set Customer of a Confirmation is within 24 hours of the Transaction formation
fonn in Appendix 'I' shall apply to this Agreement. Company does hereby adopt its letterhead. including its address, as its signature on

any Confirmation as the identification of Company and authentication by Company of
the Confinnation. and such letterhead shall be sufficient to verify that Company

ARTICLE I. TERM This Agreement shall govern all Transactions and be in effect originated the Confirmation. The Parties agree that any objections to the contents of
for a term of one year from theEffective Date. It shall then continue in effect from the Confirmation shall be made in writing on or before the Confirm Qeadline for all
Month to Month, unless terminated by either Party upon 30 Days prior written notice purposes hereunder and at law.
to the other Party provided, this Agreement shall continue to apply to all Trans-
actions then in effect until ad Transactions are completed. Termination of this 2.5. Enforcement of Transactions. The Parties agree not to contest or assert a
Agreement in all instances shall be subject to Section 8.4. defense to the validity or enforceability of telephonic Transactions entered into in

accordance with this Agreement under laws relating to (i) whether certain
agreements are to be in writing or signed by the Party to be thereby bound or iil the

ARTICLE 2. SCOPE OF AGREEMENT 2.1. Scope of Agreement Company and authority of any employee of the Party if the employee name and the Identiicanton
Customer from time to time during the term hereof may. but are not obligated to. Code of the Party are stated in the Transaction Tape.
enter into Transactions for the firm purchase and sale of Gas to which this
Agreement shal apply. Each Transaction shall be effectuated and evidenced as set
forth in this Article 2 and shall constitute a part of this Agreement. Each Transaction ARTICLE 3. QUANTITY OBLIGATIONS 3.1. Seller's Sales Obliqation.
shall be construed as one with this Agreement and any discrepancy between this Seller shall Schedule. or cause to be Scheduled. at the Delivery Point(s) on a firm
Agreement and a Transaction shall be resolved in favor of the Transaction. Each basis each Gas Oay a quantity of Gas equal to the quantity property requested by
Transaction shaft provide whether the Transaction is based upon OCQ quantity Buyer up to the OCO or MaxOQ. if applicable ('Buyer's Requested Quantity'1. Unless
obligations or MinMQ or MinOQ and MaxOQ quantity obligations. in which case the otherwise agreed nothing in this Agreement. and in particular this Artic!e 3 shall
applicable alternative definitions and provisions set forth in this Agreement shall require or permit either Parry to Schedule Gas at a point other than a Delivery Point
apply. or in excess of the OCQ. Masimum Daily Oelivery Point Quantity ao MaOQ. as

applicable.
2.2. Transaction Procedures. It is the intent of the Parties to facilitate'-
- ransactions in accordance with the agreed procedures in this Article 2 and assure 3.2. Seller's Failure to Schedule. If on any Gas Day Seller fails to Schedule

e ..'. v such Transactions are valid and enforceable as a result of the use of these Buyer's Requested Quantity, then such occurrence shall constitute a 'Seller's
^1Wt dures for the mutual benefit of the Parties. Any Transaction may be formed Deficiencyv efault' and 'Seller's Oeficiency Quantity' shall be the numerical

ra effectuated (I by a written paper-based Transaction Agreement executed by the difference between Buyer's Requested Quantity and the amount of Gas Scheduled
Parties including by facsimile and/or counterparts) or (ii) in a recorded telephone for such Gas Oay. In the event of a Seller's Deficiency Oefault Seller shall pay
conversation between the Parties occurring on any Business Day during the Pricing Buyer the sum of the following: i) an amount equal to the product of the Seller's
Hours whereby an offer and acceptance shall constitute the agreement of the Parties Deficiency Quantity multiplied by the Replacement Price Differential plus iin
to a Transaction as evidenced by the Transaction Tape: provided, each Party may liquidated damages equal to SO. 15 multiplied by Seller's Oeficiency Quantity to cover
stipulate by prior notice to the other Party that any particular contemplated Buyer's administrative and operational costs. During any Month in which Seller's
Transaction may be effectuated and formed only by means of procedure (i above. nonperformance continues for a period of five consecutive Gas Days Buyer may elect
The Parties shall be legally bound by each Transaction from the time they agree to upon notice to Seller, without liability. not to recommence Scheduling Gas hereunder
its terms in accordance with this Article 2 and acknowledge that each Party will rely for the remainder of such Month. but for no longer period. Subject to offset pursuant
thereon in doing business related to the Transaction. The Transaction Tape is to Section 3.5, payment to Buyer shall be made no later than 10 Oays after receipt
adopted by the Parties as a means by which a Transaction is reduced to tangible by Seller of Buyer's invoice for same.
form, and the Parties to a Transaction are identified and authenticate a Transaction.
Any Transaction formed and effectuated pursuant to the foregoing shal be 3.3. Buyer's Purchase Obligation. Buyer shag Schedule. or cause to be
considered to be a 'writing' or -in writing' and to have been 'signed' and any Scheduled, at the Delivery Point(s) on a finn basis each Gas Day a quantity of Gas
Transaction Tape shal be considered to constitute an 'original" document evidencing equal to the OCOQ provided, fi) if the MinMQ is applicable to a Transaction. Buyer
the Transaction. Each Party consents to the recording of its employees' telephone shall Schedule, or cause to be Scheduled. at the Oelivery Pointlsl on a finn basis each
conversaiions without any further notice. SEE RIDER TRANSACTION Month a minimum quantity of Gas equal to the MinMQ and (l if the MinOQ is
AGREEMENT REQUIRED applicable to a Transaction. Buyer shall Schedule. or cause to be Scheduled. at the

Delivery Point(s) on a firm basis each Oay a minimum quantity of Gas equal to the
2.3. Equipment and Transaction Tape. Company shad at its expense maintain MinOQ.
equipment necessary to regularly record Transactions on Transaction Tapes and
retain Transaction Tapes in such manner as to protect its business records from 3.4. Buyer's Failure to Schedule. If on any Gas Oay Buyer fails to Schedule the

improper access: provided. Company shall not be liable for any malfunction of OCQ or MinOQ. iL applicable. then such occurrence shall constitute a '8uyer's
equipment or the operation thereof in respect of any Transaction WITHOUT REGARO Deficiency Default' and 'Buyer's Deficiency Quantiry' shal be the numerical
TO THE CAUSE OR CAUSES RELATED THERETO. INCLUDING. WITHOUT difference between the OCQ or MinDOQ if applicable, and the quantity of Gas

f.t-lTATION. THE NEGLIGENCE OF ANY PARTY. WHETHER SUCH NEGLIGENCE BE Scheduled for such Gas Oay provided, if the MinMQ is applicable to a Transaction. mi
E JOINT OR CONCURRENT. OR ACTIVE OR PASSIVE. No Transaction shall be the Buyer's Deficiency Default shal occur if Buyer fails to Schedule the MM for

...ated should a malfunction occur in equipment regularly utilized for recording any Month and (ii) the Buyer's Oeficiency Quantity shall be the numerical difference
Transactions or retaining Transaction Tapes or the operation thereof. and in such between the MinMQ and the quantity of Gas Scheduled for such Month. In the event
event. the Transaction shall be evidenced by the written and computer records of the of a Buyer's Deficiency Default. Buyer shall pay Seller the sum of the following. (i)

an amount equal to the product of Buyer's Oeficiency Quantity multiplied by the

;L



Replacement Price Differential. lus 'ii liquidated dal. equal to ;0.15 multiplied made or deemed to be rep. or liu) the failure by the Affected Parr. to perform

by Buyer s Deficiency Quantity to cover Seller's administrative and operational costs. any covenant set forth in this Agreement (other than its obligations to make any

With respect to OCQ and MinOQ obligations. during any Month in which auyer's payment or obligations which are otherwise specifically covered in this Section 4Z

nonperformance continues for a period of five consecutive Gas Days Seller may elect as a separate Triggering Eventl. and such failure is not excused by Farce Maieure or

,n notice to Buyer. without liability, not to recommence Scheduling Gas for the cured within five Business Days after wntten notice thereof to the Affected Party or

'r of such Month. but for no longer period. Subject to offset pursuant to (iv) the Affected Party shall (a) make an assignment or any general arrangement for

3.5, payment to Seller shall be made in accordance with the Billing and the benefit of creditors, (b) file a petition or otherwise commence, authorize or

Payment provisions set forth in Aooendis 1" acquiesce in the commencement of a proceeding or cause under any bankruptcy or

similar law for the protection of creditors. or have such petition filed against it and

3.5. Offset. In the event that Buyer and Seller are each required to pay an amount such proceeding remains undismissed for 30 Days. (c) otherwise become bankrupt or

in the same Month under Section 3.2 and Section 3.4, or under Section 32 and the insolvent (however evidenced) or (d) be unable to pay its debts as they fall due or (v}

Billing and Payment provisions set forth in Aopendix ', then such amounts with Seller's unexcused failure to Schedule the Buyer's Requested Quantity requested by

respect to each Party shall be aggregated and the Parties shall discharge their Buyer for a cumulative period of 30 or more Gas Days in a 12 Month period in any

obligations to pay through offset. in which case the Party, if any, owing the greater one Transacion or (vi Buyer's unexcused failure to Schedule the OCa or MinIO for

aggregate amount shall pay to the other Party the difference between the amounts a cumulative period of 30 or more Gas Days in a 12 Month period in any one

owed. 
Transaction. or, if applicable. the MinMO for a cumulative period of three Months in a

12 Month period in any one Transaction or (vii) the occurrence of a Material Adverse

Change of the Affected Party; provided. such Material Adverse Change shall not be

ARTICLE 4. DEFAULTS AND REMEDIES 4.1. Early Termination. If a Triggering considered if the Affected Party establishes. and maintains throughout the term

Event (defined in Section 4.2) occurs with respect to either Party at any time during hereof, a Letter of Credit (naming the Notifying Party as the beneficiary) in an

the term of this Agreement. the other Party (the "Notifyin Party') may (i upon two amount equal to the sum of (in each case rounding upwards for any fractional amount

Business Days written notice to the first Party, which notice shall be given no later to the next S 500.000.00 (al the Notifying Parry's Termination Payment plus b) if

than 60 Days after the discovery of the occurrence of the Triggering Event establish the Notifying Party is Seller the aggregate of the amounts Seller is entitled to

a date on which any or all Transactions selected by it and this Agreement in respect receive under each Transaction for Gas Scheduled during the 60 Oay period

thereof wil terminate (Early Termination Date except as provided in Section 8. preceding the Material Adverse Change (the amount of said Letter of Credit to be

and uii withhold any payments due in respect of such Transactions provided, upon adjusted quarterly to reflect amounts owing at that point in time) or (viii the

the occunence of any Triggering Event listed in item iv) of Section 4.2 as it may Affected Party fails to establish. maintain, extend or increase a Letter of Credit

apply to any party. the Transactions selected by the Notifying Party and this when required pursuant to this Agreement. or after reasonable notice fals to replace

Agreement in respect thereof shall automatically terminate, without notice, as if an the issuing bank with another bank acceptable to the beneficiary.

Early Termination Oate had been immediately declared except as provided in Section

8.4. If an Early Termination Date occurs, the Notifying Party shall in good faith
1culate its damages. including its associated costs and attorneys' fees. resulting 4.3. Other Events. In the event Buyer under a Transaction is regulated by a federal.

he termination of the terminated Transactions (the 'Termination Payment"). state or local regulatory body. and such body shall disallow all or any portion of any

W ermination Payment will be determined by (i comparing the value of (a) the costs incurred or yet to be incurred by Buyer under any provision of this Agreement

remaining term, quantities and pnces under each such Transaction had it not been such action shall not operate to excuse Buyer from performance of any obligation nor

terminated to {hi the equivalent quantities and relevant market prices for the shall such action give rise to any right of Buyer to any refund or retroactive

remaining term either quoted by a bona fide third party offer or which are reasonably adjustment of the Contract Price provided in any Transaction. Notwithstanding the

expected to be available in the market under a replacement contract for each such foregoing, if the Affected Party's activities hereunder become subject to regulation

Transaction and (i ascertaining the associated costs and attomeys' fees. To of any kind whatsoever under any law (other than with respect to New Taxes) to a

ascertain the market prices of a replacement contract the Notifying Party may greater or different extent than that existing on the Effective Date and such

consider, among other valuations, any or all of the settlement prices of NYMEX Gas regulation either (i renders this Agreement illegal or unenforceable or (i materially

futures contracts, quotations from leading dealers in Gas swap contracts and other adversely affects the business of the Affected Party, with respect to its financial

bona fide third party offers, all adjusted for the length of the remaining term and the position or otherwise, then in the case of i) above, either Party, and in the case of (ii

basis differential. Upon the netting of all terminated Transactions. if the calculation above, only the Affected Party, shall at such time have the right to declare an Early

of the Termination Payment does not result in damages to the Notifying Party, the Termination Date in accordance with the provisions hereoft provided

Termination Payment shall be zero. The Notifying Party shall give the Affected Party notwithstanding the rights of the Parties to declare an Early Termination Oate as

(defined in Section 4.21 written notice of the amount of the Termination Payment. above stated, the Affected Party shall be liable for payment of the Termnination

inclusive of a statement showing its determination The Affected Party shall pay the Payment calculated by the non-Affected Party as provided in Section 4

Termination Payment to the Notifying Party within 10 Days of receipt of such notice.

At the time for payment of any amount due under this Article 4, each Party shall pay 4.4. Offset. Each Party reserves to itself all rights. set-offs. counterclaims and

to the other Party al additional amounts payable by it pursuant to this Agreement. her remedies and defenses consistent with Section 83 to the extent not expressin

but al such amounts shall be netted and aggregated with any Termination Payment herein waived or denied which such Party has or may be entitled to arising from o

payable hereunder. If the Affected Party disagrees with the calculation of the out of this Agreement. All outstanding Transactions and the obligations to maki

Termination Payment. the issue shall be submitted to arbitration pursuant to this payment in connection therewith or under this Agreement may be offset against eac

Agreement and the resulting Termination Payment shall be due and payable within other, set off or recouped therefrom.

three Oays after the award.

4.2. Triggrinq Event shall mean, with respect to a Party (the "Affected Party'l: (i

the failure by the Affected Party to make. when due. any payment required under ARTICLE 5. FORCE MAJEURE This Article 5 i: the sole and exclusive excuse o

fb Agreement if such failure is not remedied within five Business Oays after performance permitted under this Agreement and all other excuses at law or n equi

en notice of such failure is given to the Affected Party; provided. the payment is are WAIVED to the extent permitted by law. Except with respect to payment obliga

.rt the subject of a good faith dispute as described in the Billing and Payment tions. in the event either Party is rendered unable. wholly or in part. by Force aeur

provisions or (it any representation or warranty made by the Affected Party in this to carry out its obligations hereunder, it is agreed that upon such Partys givin

Agreement shall prove to have been false or misleading in any material respect when notice and full particulars of such Force Maieure to the other Party as soon a

2



reasonably possible (such notice to be confirmed in ig). the obligations of the le the arly Termination L .hal be effected as If a Triggenrng Eent had occur

Party giving such notice. to the extent they ate affected by such event, shall be and the Termination Payment calculated as set forth In Section 4 1 shall be payab

suspended from the inception and during the continuance of the Force Majeure for a provided. both Seller and Buyer pursuant to Section .41 shall calculate th

period of up to 60 Days in the aggregate during any 12 Month period. but for no respective Termination Payments resulting from the termination of all Transac:it

nger period. The Parry receiving notice of Force Majeure may immediately take as if they each were a Notifying Party; provided further. if the calculation of t

-tion as it deems necessary at its expense for the entire 60 Day penod or any Termination Payments results in either the non-Taxed Party's or the Taxed Parr

leof. The Parties expressly agree that upon the expiration of the 60 Day having either a gain or loss (ater netting its gains against its lossesl the Part

perlua Force Majeure shall no longer apply to the obligations hereunder and both shall share equally such net gain due. or be responsible to pay to the Party having t

Buyer and Seller shall be obligated to perform. The cause of the Force Maieure shall net loss. one-half of the Termination Payment and If) such Termination Payment sh

be remedied with all reasonable diligence and dispatch: provided. unless otherwise be payable as provided in Section 1 and its calculation shall be subject

agreed no provision herein shall require or permit Seller or Buyer to Schedule quanti- arbitration as provided in the ENFOLO General Provisions.

ties of Gas (i) in excess of the OCQO Maximum Daily Delivery Point Quantity or

MaxOL as applicable. or (ii) at points other than the Delivery Point(s). 63. Cooperation. Upon request. a Party shall provide a certificate of elemption

other evidence of exemption from any Tax and each Party agrees to cooperate w

the other in obtaining an exemption and minimilng Taxes payable in respect of

ARTICLE 6. TAXES 6.1. Allocation of and Indemnity for Taxes. The Contract Transactions.

Price includes full reimbursement for. and Seller is liable for and shall pay, or cause to

be paid. or reimburse Buyer if Buyer has paid, ad Taxes applicable to the Gas sold

upstream of the Delivery Point(s). In the event Buyer is required to remit such Tax,. ARTICLE 7. TITLE, RISK OF LOSS, INDEMNITY AND BALANCING 7.1. Tit

the amount thereof shall be deducted from any sums becoming due to Seller Risk of Loss and Indemnity. As between the Parties, Seller shall be deemed to

hereunder. Seller shall indemnify, defend and hold harmless Buyer from any Claims in exclusive control and possession of Gas Scheduled hereunder and responsible

for such Taxes. The Contract Price does not include reimbursement for. and Buyer is any damage or injury caused thereby prior to the time the same shall have be

iable for and shall pay, cause to be paid, or reimburse Seller if Seller has paid. all delivered to Buyer. After delivery of Gas to Buyer at the Delivery Point(s). Buy

Taxes applicable to the Gas sold downstream of or at the Delivery Point(s), including shall be deemed to be in exclusive control and possession thereof and responsible

any Taxes imposed or collected by a taxing authority with jurisdiction over Buyer. any injury or damage caused thereby. Title to Gas Scheduled hereunder shall pa

Buyer shall indemnify, defend and hold harmless Seller from any Claims for such from Seller to Buyer at the Delivery Point(sl. Seller and Buyer each assumes

Taxes. 
liability for and shall indemnify, defend and hold harmless the other Party from a

Claims. including injury to and death of persons, arising from any act or incide

6.t. New Taxes. A. If (i) a New Tax occurs and (ii) Buyer or Seller would be occurring when title to the Gas is vested in the Indemnifying Party. IT IS T

responsible for such New Tax if it were a Tax under Section 6.1 and liii such New INTENT OF THE PARTIES THAT THIS INDEMNITY AND THE LIABIUTY ASSUMI

Tax is. due to and on the basis of laws, regulations and applicable contracts of Buyer: UNDER IT BE WITHOUT REGARD TO THE CAUSE OR CAUSES THERE(

't effect as of the effective date of the New Tax,. of the type which Buyer can pass INCLUDING. WITHCUT LIMITATION. THE NEGLIGENCE OF ANY INOEMNIFI

· y through to. or be reimbursed by. another person or entity in the chain of Gas PARTY, WHETHER SUCH NEGLIGENCE BE SOLE. JOINT OR CONCURRENT.

such Buyer shall pay or cause to be paid, or reimburse Seller if Seller has ACTIVE OR PASSIVE.

.... a such New Taxes and Buyer shall indemnify, defend and hold harmless Seller and Penaerences bet

from any Claims for such Taxes: provided, if Buyer does not identify its contracts for 7.2. Correction of Imbalances. Cashouts and Penalties. Differeces be

long-term fixed sourcing in the ordinary course of its business and cannot identify Scheduled quantities and actual quantities delivered and received hereun

applicable contracts. this Paragraph A shall not apply. B. If i) a New Tax occurs and 'irmbalances') will be corected or settIed in cash or Gas or by offset as the Pat

(ai either Buyer or Seller would be responsible for such New Tax if it were a Tax agree. Additionally, in the event of ii) an Imbalance on Buyer's Transporter' syst

under Section 6.1. and (iii) Paragraph A does not apply, such responsible Buyer or caused by Seller or Seller's Transporter's delivery of less or more than the Schedu

Seller (the Taxed Part') shall be entitled to declare an Early Termination Date in quantity for any tas ay (in which case Seller shall be the 'Resonsibe Party or

accordance with the provisions of this Agreement subject to the following an imbalance cn Seller's Transporter's system caused by Buyer or Buye

conditions provided, prior to and including the initial Agreement Period (below Transporter's receit of more or less than the Scheduled quantity for any Gas DOa

defined) invoked under this Section 6.2. New Taxes shall be allocated as if they were which case Buyer shall be the 'Resoonsible Party',) the Responsible Party shall

Taxes as provided in Section 6.1: (al the Taxed Party must give the non-Taxed Party liable for and reimburse to the other Party any associated Transporter penalties

at least 30 Oays prior written notice the 'Aqreement Period') of its intent to declare cashout costs and losses incurred by such other Party. In the event the tariff

an Early Tennination Date (and which notice sha be given no later than 90 Oays either Buyer's or Seller's Transporter provides for cashouts on the basis of

after the later of the enactment or effective date of the relevant New Tax). and prior aggregation of a overdeiveries and underdeiveries between such Transporter

to the proposed Early Termination Date Buyer and Seller shall attempt to reach a Buyer or Seller, respectively (the 'Agregate Transorter Imbalance) and the na

mutual agreement as to the sharing of the New Tax. (i if a mutual sharing of the Imbalance (overdelivery or underdelivery) attributable to the Responsible P

agreement is not reached, the non-Taxed Party shall have the right but not the is the same as the Aggregate Transporter Imbalance loverdelivery or underdeive

obigation. upon written notice to the Taxed Party within the Agreement Period to the Responsible Party shall participate in the other Parrys cashout settlement of

pay the New Tax for any continuous period it so elects on a Month to Month basis. Aggregate Transporter Imbalance on the basis of only the Responsible Party's

and in such case the Taxed Party shal not have the right during such continuous rata share thereof.

period to declare the Early Termination Date on the basis of the New Taxes. (c)

should the non-Taxed Party at its election agree to pay the New Tax on a Month to ice uding.

Month basis, then upon 30 Days prior written notice to the Taxed Party of its ARTICLE S. MISCELLANEOUS .. Notices. All notices init

election to cease payment of such New Tax. the Taxed Party shal then be liable for limitation, consents, and communications made pursuant to this sAgeement shd

the payment of the New Tax and the Parties shall again be subject to this Section made as specified in Ehibit 'A.' Notices required.to be in writing shaN be deliv

' as if the New Tax had an effective date as of the date the non-Taxed Party in written form by letter facsimile or other documentary rm Notice facsi

I 's payment of such New Tax. (d} if a mutual sharing agreement is not reached or hand delivery shall be deemed to have been received by the close of the Busi

-he non-Taxed Party does not elect to pay the New Tax for any period of time Day on which it was transmitted or hand delivered (unless transmitted or I

within the Agreement Period the Early Termnation Date shall take effect and all delivered after close in which case it shall be deemed received at the close ol

Transactions must be termated and be subject to the same Early Termination Date next Business Oay) or such earlier time confirmed by the receiving Party. Notic
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overnight mad or courier shall be deemed to have bee. 2ived two Business Days reasonaole penod to pur, or sell Gas in resoec: oa a Setler's or Buyers
after it was sent or such earlier time confirmed by the receiving Party. Any notices Oefic:ency Default and fii) three Business Days afer the end of the Month in which
given hereunder in respect of the declaration of an Early Termination Oate shall be the Early Termination Gate occurs is a commerc:ally reasonable period after the
also addressed and sent to the attention of the Corporate Secretary of Buyer or establishment of an Early Termination Date to determine the Termination Payment:

Her at the notice address in Exhibit 'A.' Any Party may change its addresses by provided, notwithstanding the foregoing. if Gas volumes made the basis of a Seller's
.g notice of same in accordance herewith. or Buyer's Deficiency Default or a Party's determination of the Terminaon Payment

are in excess of 20.000 MMBtu/Gas Day. the Panies recognizehat a onge period
a.z. Transfer. This Agreement. including, without limitation, each indemnification. may ordinarily be required to effectuate cover or determine the Termination Payment
shall inure to and bind the permitted successors and assigns of the Parties; provided, in an orderly manner so as not to adversely affect the Gas market. Each Party may
neither Party shall transfer this Agreement without the prior written approval of the utilize its discretion, with commercially reasonable foresight. to adjust the tlunmg and
other Party which may be withheld entirely at the option of such Party: provided staggering of the purchases or sales of Gas volumes in its efforts to mitigate
further, either Party may transfer its interest to any parent or affiliate by damages. No claim that a Party failed to mitigate damages shall be grounded solely
assignment. merger or otherwise without the prior approval of the other Party, but no on the basis of counter Gas market movement.
such transfer shall operate to relieve the transferor Party of its obligations
hereunder. Any Party's transfer in violation of this Section 8.2 shall be void. 8.4. Winding Up Arrangements. Upon the expiration of the Parties' sale and

purchase obligations under this Agreement, any monies. penalties or other charges8.3. Limitation of Remedies, Liability and Damages and Mitigation. THE due and owing Seller shall be paid. any corrections or adjustments to payments
PARTIES 00 HEREBY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES previously made shall be determined. and any refunds due Buyer made. within 60
OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE ESSENTIAL Gays. Any Imbalances in receipts or deliveries shall be corrected to zero balance
PURPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS within 60 Oays. All indemnity obligations and audit rights shall survive the
REMEDY OR MEASURE OF DAMAGES IS HEREIN PROVIDED. SUCH EXPRESS termination of this Agreement. The Parties' obligations provided in this Agreement
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE shall remain in effect for the purpose of complying herewith.
REMEDY HEREUNDER. THE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 8.5. Applicable Law. THIS AGREEMENT AND EACH TRANSACTION AND THE
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AGREEMENT SHALL
EXPRESSLY HEREIN PROVIDED, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO BE GOVERNED BY ANO CONSTRUED. ENFORCED AND PERFORMED IN
DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. WITHOUT REGARD TO
THE SOLE AND EXCLUSIVE REMEDY HEREUNOER AND ALL OTHER REMEDIES OR PRINCIPLES OF CONFLICTS OF LAW. THE PARTIES AGREE THAT THIS
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. SEE RIDER ANTICIPATORY AGREEMENT AND ALL TRANSACTIONS SHALL BE ACCEPTED ANO FORMED IN
REPUDIATION UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL THE STATE OF TEXAS ACCORDING TO THE PROCEDURES HEREIN SET FORTH.
BE LIABLE FOR CONSEQUENTIAL. INCIDENTAL. PUNITIVE. EXEMPLARY OR
"DIRECT DAMAGES, IN TORT, CONTRACT, UNDER ANY INDEMNITY PROVISION 8.6. Document, Record Retention and Evidence. This Agreement, the Exhibits

ITHERWISE. NOTWITHSTANDING ANY OTHER PROVISION IN THIS and Appendices hereto, if any, and each Transaction. constitute the entire agreement
MENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY PENALTIES between the Parties relating to the subject matter contemplated by this Agreement.

. CHARGES ASSESSED BY ANY TRANSPORTER OR OTHER ENTITY FOR THE There are no prior or contemporaneous agreements or representations (whether oral
UNAUTHORIZED RECEIPT OF GAS BY THE OTHER PARTY. IT IS THE INTENT OF or written) affecting the subject matter other than those herein expressed. Other
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE than with respect to Transactions entered into in accordance with the procedures
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES set fonh in this Agreement and as otherwise herein expressly stated (the
RELATED THERETO. INCLUDING. WITHOUT LIMITATION. THE NEGLIGENCE OF ANY 'Transaction Procedures'), no amendment or modification to this Agreement shall be
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR enforceable, unless reduced to writing and executed by both Parties. The conduct of
ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID the Parties in accordance with the Transaction Procedures shall evidence a course of
HEREUNOER ARE LIQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE dealing and a course of performance accepted by the Parties in furtherance of this
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE. OTHERWISE Agreement and all Transactions entered into by the Parties. The provisions of this
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIQUIDATED Agreement shall not impart rights enforceable by any person, firm or organization not
DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR a Party or not bound as a Party, or not a permitted successor or assignee of a Party
LOSS. BUYER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS AGREEMENT bound to this Agreement. Except as otherwise herein stated. any provision. article or
AND IS CONTRACTING FOR THE GOODS TO BE SUPPLIED BY SELLER BASED section declared or rendered unlawful by a court of law or regulatory agency with
SOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES HEREIN SET jurisdiction over the Parties or deemed unlawful because of a statutory change will
FORTH AND SUBJECT TO SUCH REPRESENTATIONS AND WARRANTIES, not otherwise affect the lawful obligations that arise under this Agreement. The
ACCEPTS SUCH GOODS ' AS-IS' AND 'WITH ALL FAULTS.' SELLER EXPRESSLY headings used for the Articles herein are for convenience and reference purposes
NEGATES ANY OTHER REPRESENTATION OR WARRANTY, WRITTEN OR ORAL only. All Exhibits and Appendices referenced in this Agreement. if any. are
EXPRESS OR IMPLIED. INCLUDING. WITHOUT LIMITATION. ANY incorporated. Any original executed Agreement or Transaction Agreement may be
REPRESENTATION OR WARRANTY WITH RESPECT TO CONFORMITY TO MODELS photocopied and stored on computer tapes and disks (the 'Imaged Agreement'). The
OR SAMPLES. MERCHANTABILITY. OR FITNESS FOR ANY PARTICULAR PURPOSE. Imaged Agreement, if introduced as evidence on paper, the Confirmation. if
EACH PARTY HEREBY WAIVES ALL RIGHTS UNDER, ARISING OUT OF OR introduced as evidence in facsimile form, and the Transaction Tape, if introduced as
ASSOCIATED WITH TEXAS & BUSINESS COMMERCE CODE SECTIONS 17.41 evidence in its original form and as transcribed onto paper, in any judicial arbitration,
THROUGH 17.63 KNOWN AS THE DECEPTIVE TRADE PRACTICES-CONSUMER mediation or administrative proceedings, will be admissible as between the Parties to
PROTECTION ACT TO THE EXTENT ALLOWED BY LAW. The Parties acknowledge the same extent and under the same conditions as other business records originated
the duty to mitigate damages hereunder. In this connection, the Parties recognize and maintained in documentary form. Neither Party shall contest the admissibility of

' thee ability to effectuate arrangements for the sale or purchase of Gas is the Transaction Tape in its original form. or photocopies of the transcription thereof.
toned upon the volatility of Gas markets, the creditworthiness and reliability of or photocopies of the Confirmation or the Imaged Agreement under either the

·,,tial customers. the complexity and size of the portfolios of contracts managed business records exception to the hearsay rule or the best evidence rule on the basis
by each Party and the need to conduct market business in an orderly manner. that such were not originated or maintained in documentary form.
Therefore. the Parties agree that (i) three Business Days is a commercially
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8.7. Confidentiality. Each Party shall not disclose t. .ms of any Transacion to
a third party (other than the Party's and its affiliates' employees. lenders. counsei or
accountants who have agreed to keep such terms confidential) except in order to
-'mply with any applicable law, order, regulation or exchange rule: provided. each

* shall notify the other Party of any proceeding of which it is aware which may
i disclosure and use reasonable efforts to prevent or limit the disclosure. The

.,ons of the Agreement other than the terns of any Transaction are not subject
to this confidentiality obligation. The Parties shal be entitled to al remedies
available at law or in equity to enforce, or seek relief in connection with. this
confidentiality obligation: provided. all monetary damages shal be limited to actual
direct damages.

The Parties have executed this Agreement in multiple counterparts to be
construed as one effective as of the Effective Oate.

ENRON GAS MARKETING. INC.

By: \ .J t t __ ,_______ f
Title: I

ENRON GAS SERVICES CAA1A CORP.

Titk:By: TAL_
Title: SC

fAatty.fms3102sf.do c 1194
CONTRACT437CTRDOC

t .



APPENDIX ['' ILetter of Credir' .s an irrevocable standby letter of credit issued or
ENFOLIO GENERAL PROVISIONS confirmed in a form and by a commercial bank acceptable to the Party in

eUsaae and Definitions Al references to Articles and Sections are to those set whose favor it is issued.
forth in this Agreement. Reference to any document means such document as 'Material Advers Change' means with respect to Company or Customer

*ended from time to time and reference to any Party includes any permitted either ceases to be owned or otherwise controlled by Enron Corp; 'owned or
ir or assignee thereof. The following definitions and any terms defined otherwise controlled by' meaning the direct or indirect ownership of at least

in this Agreement shall apply to this Agreement and all notices and 51v of the outstanding capital stock or other equity interests of Customer or
communications made pursuant to this Agreement. Company having ordinary voting power.

'Stu' means the amount of energy required to raise the temperature of one 'MarxO means the maximum quantity of Gas that Seller is required to
pound of pure water one degree Fahrenheit from 59 degrees Fahrenheit to 60 Schedule per Gas Day pursuant to a Transaction. if applicable.
degrees Fahrenheit. The term 'MMBtu' means one million Btus. 'Maximum Daily Delivery Point Quantity' means the maximum quantity of
'Suyer means the Party to a Transaction who is obligated to purchase Gas Gas which may be Scheduled per Gas Day at each Delivery Point where there
during a Period of Delivery. are multiple Delivery Points applicable to a Transaction.
'CT.' means Central Time. 'MinO' means the minimum quantity of Gas that Buyer is required to
'Claims' means all claims or actions, threatened or filed and whether Schedule per Gas Day pursuant to a Transaction. if applicable.
groundless. false or fraudulent, that directly or indirectly relate to the subject 'MinMO means for any Month the minimum quantity of Gas per Gas Day that
matters of the indernnity, and the resulting losses, damages, expenses. Buyer is obligated to Schedule times the number of Days in the Month pursuant
attoreys' fees and court costs, whether incurred by settlement or otherwise. to a Transaction. if applicable.
and whether such claims or actions are threatened or filed prior to or after the 'Month' means a period of time beginning at midnight C.T. on the first Day of
termination of this Agreement. any calendar Month and ending at midnight C.T. on the first Day of the
'Confinnation' means a written notice confirming the specific terms of a following calendar Month.
Transaction which may be in any form adequate at law; an example of a 'New Taxes' means (i) any Taxes enacted and effective after the Effective

Confirmation which may be utilized hereunder is shown in 'Exhibit B.' Date. including, without limitation. that portion of any Taxes or New Taxes
'Confnrm Deadline' means 24 hours after a Party receives a Confirmation: that constitutes an increase, or lii) any law, order, rule or regulation, or
provided. if the Confirmation is not received during a Business Day it shall be interpretation thereof, enacted and effective after the Effective Date resulting
deemed received at the open of the next Business Day. in the application of any Taxes to a new or different class of parties.
'Contract Price' means the price for the purchase or sale of Gas pursuant to 'Period of Delivery' means the penod from the date Scheduling obligations
a Transaction. are to commence to the date same are to terminate under a Transaction.
'Daily Contract Quantity' ('DCOL7 means the quantity of Gas to be 'Pipeline' means a company authorized to ship Gas on behalf of itself or
Scheduled each Gas Day pursuant to a Transaction. others on physical Gas transmission facilities.
'Da' means a period of 24 consecutive hours, beginning at midnight C.T. on . 'Pricinq Hours' means the hours C.T. from 8:00 am. to 5:00 p.m. ol each

any calendar Day. 'Business Day' means a Day on which Federal Reserve Business Day.
f n'ember banks in New York City are open for business and a Business Day shall 'Replacement Price Differentiar means (i) in the event of a Seller's

jen at 8.00 am. and close at 5:00 p.m. local time. 'Gas Oay' means a Deficiency Default, ;he positive difference, if any, obtained by subtracting the

period of 24 consecutive hours beginning at the time of the applicable Contract Price from the greater of (a) the cost to Buyer, including incremental
Transporter's gas day. transportation costs and other basis adjustments. to replace Seller's Deficiency

'ODelivery Peintsr means the agreed point(s) of delivery pursuant to a Quantity for such Gas Day (but excluding penalties or charges for unauthorized

Transaction. receipts of Gas by Buyer) or (bl the Spot Price for the Gas Day in which Seller's

'Force Maieuer' means an event not anticipated as of the Effective Date. Deficiency Default occurred. and (ii in the event of a Buyer's Deficiency

which is not within the reasonable control of the Party claiming suspension, Default, the positive difference. if any, obtained by subtracting the lesser of (al

and which by the exercise of due diligence such Party is unable to overcome or the price obtained by Seller in an incremental arms-length sale(s) to a third

obtain or cause to be obtained a commercially reasonable substitute party of a quantity equal to Buyer's Deficiency Quantity for such Gas Day, less

performance therefor provided. neither (i) the loss of Buyer's markets nor incremental transportation charges to Seller, and including other basis

Buyer's inability economically to use or resell Gas purchased hereunder nor (ii) adjustments, or (bl the Spot Price for the Gas Day in which Buyer's Deficiency

the loss or failure of Seller's Gas supply, including, without limitation, depletion Default occurred (or if the MinMQ is applicable, the Spot Price for the middle

of reserves or failure of production resulting from well freeze-offs. nor Seller's Gas Day of the Month in which Buyer's Oeficiency Default occurred). from the

ability to sell Gas to a market at a more advantageous price, shall constitute an Contract Price.
event of Force Maieure. 'Force Maieure' shal include an event of Force 'Schedulin' or 'Schedule.' when used in reference to Seller, means to
Mateure occurring with respect to the facilities or services of Buyer's or make Gas available, or cause Gas to be made available, at the Oelivery Pointls)

Seller's Transporter. for delivery to or for the account of Buyer, including making all Pipeline
'GAAP' means generally accepted accounting principles, consistently applied. nominations, and when used in reference to Buyer, means to cause 8uyer's

'Gas' means methane and other gaseous hydrocarbons meeting the quality Transporter to make available at the Delivery Point(s) transportation capacity

standards and specifications of Buyer's Transporter. sufficient to permit Buyer's Transporter to receive on a firm basis the

'Identification Code' means a Party's numerical code utilized for recorded quantities Seller has available at such Delivery Point(sl. including making al
telephonic Transactions, as follows: Company . Customer .Pipeline nominations. Gas shall be deemed to have been Scheduled when

'Indemnified Party' and '/ndemnifyinq Party' mean the Party receiving confirmed by Transporter.

and providing an indemnity, respectively. 'Seller means the Party to a Transaction who is obligated to sell Gas during a

'Interest Rate' means. for any date. two percent over the per annum rate of Period of Delivery.
interest announced as the 'Prime Rate' from time to time for commercial loans 'Spot Price' means the price set forth in Gas Daily' (Pasha Publications.

_; a by Citibank. N. A. as established by the administrative body of such bank Inc.l. or successor publication, in the column 'Daily Price Survey' under the
h arged with the responsibility of establishing such rate, as same may change listing applicable to the geographic location agreed pursuant to a Transaction

from time to time: provided, the Interest Rate shall never exceed the maximum for the relevant Gas Day. If there is no single price published for that particular
lawful rate permitted by applicable law. Gas Day. but there is published a range of prices under the above column and

listing, then the Spot Price shall be the average of such high and low prices. In
the event that no pnce or range of prices is published for that particular Gas

/



Oay, then the Spot Price shall be the averag. the following: the price Multiple elivery Pint . .aton. In the event a TransactioR shall contain more

Idetermined as stated above) for each of the first Gas Oay immediately than one Ceiivery Point. the Parties shall specify a Maximum Gaily Delivery Point

preceding and following the Gas Day in which the default occurred for which a Quantity for each Delivery Point. The Oelivery Points which shall be utilized for

Spot Price can be determined. delivery of Gas and the quantities of Gas to be Scheduled for delivery at such

'Taxes' means any or all advalorem, property. occupation. severance. Delivery Points shall be determined by Seller in its sole discretion within each

·iroduction. extraction, first use. conservation. Btu or energy, gathering, applicable Maximum Oaily Delivery Point Quantity. Seller shall provide to Buyer a

anspon. Pipeline. utility, gross receipts. gas or oil revenue, gas or oil import. list of Delivery Points and quantities determined by it within a period of time

privilege, sales. use. consumption. excise. lease, transaction, and other or new necessary to permit Buyer to make nominations.

taxes. governmental charges. licenses. fees. permits and assessments, or Operational Flow Orders. Should either Party receive an operational flow order or

increases therein, other than taxes based on net income or net wonh. other order or notice from a Transporter requiring action to be taken in connection

'Transaction' means an agreement and any amendment or modification with this Agreement or Gas flowing under this Agreement I'OFO'). such Party shall

thereof made in accordance herewith for the purchase or sale of Gas to be immediately notify the other Pary of the FO and provide the other Party a copy of

performed hereunder. same by facsimile. The Parties shall take all actions required by the OFO within the

rransaction Areemenr means a written paper-based agreement executed time prescribed. Each Party shall indemnify, defend and hold harmless the other

by the Parties to form and effectuate a Transaction which may be substantially Party from any Claims. including, without limitation, all non-compliance penalties and

in the form set forth in Exhibit 8-1. attorneys' fees. associated with an OFO (ii of which the Indemnifying Party failed to

'Transaction Tape' means the tape recording of a recorded Transaction give the Indemnified Party the notice required hereunder or (ii under which the

effectuated in accordance with Article 2. Indemnifying Party failed to take the action required by the OFO within the time

'*ransporer, means either the Pipeline delivering or receiving Gas at a prescribed.

Delivery Point in a Transaction. *Financial Matters Billing. Invoice Date, Charges and Payment. By the T1th

.Representations and Warranties As a material inducement to entering into this Day of each calendar Month following the Month in which Gas was Scheduled under

Agreement. including each Transaction. each Party, with respect to itself, hereby a Transaction. Seller shall provide Buyer with a written statement setting forth Gas

represents and warrants to the other Party continuing throughout the term of this Scheduled during the preceding Month, and other charges due Seller, including,

Agreement as follows: (i) there are no suits. proceedings, judgments, rulings or without limitation. deficiency charges under Article 3. Billing and payment will be

orders by orbefore any court or any governmental authority that materially adversely based on Scheduled quantities. Within five Business Days of the request of either

affect its ability to perform this Agreement or the rights of the other Party under this Party, the other Party shal provide, to the extent it has a legal right of access

Agreement. li it is duly organized. validly existing and in good standing under the thereto andlor such statement is then available. a copy of the Transporter's

laws of the jurisdiction of its formation, and it has the legal right power and allocation or imbalance statement applicable to Gas sold hereunder for the requested

authority and is qualified to conduct its business. and to execute and deliver this period. The difference. if any. between Scheduled and actual quantities delivered or

Agreement and perform its obligations under the same and each Transaction, and all accepted shall be treated as Imbalances under Article 7. Buyer shall remit any

regulatory authorizations have been maintained as necessary for it to legally perform . amounts due by the 10th Day following Buyer's receipt of Seller's statement.

-X obligations hereunder, lii) the making and performance by it of this Agreement is Payment of all funds shall be made by wire transfer, in U. S. funds on a same day

: its powers. has been duly authorized by all necessary action on its pan, and basis to the account designated on Exhibit A. If Buyer or Seller should fail to remit

ot and will not violate any provision of law or any nrle. regulation, order, writ. any amounts in full when due hereunder interest on the unpaid portion shal accrue

inent. decree or other determination presently in effect applicable to it or its from the date due at a rate equal to the Interest Rate. Billings. payments and

govering documents, fiv) each of this Agreement and each Transaction when statements shad be made by wire transfer to the accounts or the

entered into constitutes a legal valid and binding act and obligation of it. enforceable addressesifacsimiles specified in Exhibit 'A.'

against it in accordance with its terms. subject to bankruptcy, insolvency, Suspension of Performance. If either Party fails to make a timely payment and

renrganization and other laws affecting creditor's rights generally, and with regard to such failure is not remedied within two Business Days after such Party receives

equitable remedies. to the discretion of the court before which proceedings to obtain written notice of default, the nondefaulting Party, in addition to other remedies. may

same may be pending. ivl there are no bankruptcy, insolvency, reorganization, suspend the Scheduling of Gas until such amount. including interest. is paid. provided.

receivership or other arrangement proceedings pending or being contemplated by it. if the defaulting Party. in good faith, shall dispute the amount of any such billing or

or to its knowledge threatened against it (vi) it has assets of $5.000.000 or more part thereof and shall pay such amounts as it concedes to be correct. no suspension

according to its most recent financial statements prepared in accordance with GAAP shall be permitted.

and knowledge and experience in financial matters that enable it to evaluate the Audit Rights. For a period of two years from the date of termination of a

merits and risks of this Agreement. and (vii) it is not in a disparate bargaining position Transaction Buyer or Seller or any third party representative thereof shall have the

with the other Party. right upon reasonable notice and at reasonable times. to examine the books and

:Operations and oelivery Scheduling Requests. Not later than two Business records of the other to the extent reasonably necessary to verify the accuracy of any

Days prior to the earlier of Buyer's or Seller's Transporter's nomination deadline for billing statement payment demand, charge, payment or computation made under this

the first Gas Oay of each Month during a Period of Oelivery, Buyer agrees to provide Agreement. The records of the Parties shall be retained in accordance with Section

to Seller facsimile notice of the quantities Buyer requests Seller to Schedule for each 8.6 for a like period to facilitate the audit rights of the Parties.

Gas Oay of such Month. Should Buyer desire to change the requested quantities Financial Information. If requested by Customer. Company shall deliver i) within

Scheduled. Buyer shall provide to Seller facsimile notice thereof not later than one 120 Days following the end of each fiscal year, a copy of the annual report of Enron

Business Day primr to the earlier of Buyer's or SelDer's Transporter's nomination Corp. containing consolidated financial statements for such fiscal year certified by

deadline for the applicable Gas Day. In the event the nomination or Scheduling independent certified public accountants and lii within 60 Oays after the end of each

deadline of a Transporter conflicts with these notification dates. Buyer and Seler of its first three fiscal quarters of each fiscal year. a copy of the quarterly report of

agree to modify the notification dates accordingly. Scheduling requests to Seler will Enraon Corp. containing unaudited consolidated financial statements for such fiscal

be accepted at the telephone number and shall be confirmed by facsimile as set forth quarter. If requested by Company. Customer [or its Guarantorl shall deliver mi within

in Exhibit 'A.' 120 Oays following the end of each fiscal year. a copy of its annual report containing

instortation. Seller shall obtain, or cause to be obtained transponation to the consolidated financial statements for such fiscal year certified by independent

ry Point and Buyer shall obtain. or cause to be obtained. transportation from certified public accountants and ii) within 60 Oays after the end of each of its frst

: elvery PoinL three fiscal quarters of each fiscal year, a copy of its quarterly report containing

Gas Specifications. Seller represents that ad Gas delivered hereunder shall meet or unaudited consolidated financial statements for such fiscal quaner. In all cases the

exceed the specifications of Buyer's Transporter. statements shal be for the most recent accounting period and prepared in
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accordance with GAAP provided. should any such sta. its not be timely due to a commodity fmuures market. nvatve products and the Gas industry and who has

delay in preparation or certification. such delay shall not be considered a default so not previously been employed by either Party. and does not have a direct or indirect

long as such Party diligently pursues the preparation, certification and delivery of the interest in either Party or the subject matter of the arbitration Such arbitrator shall

statements. either be as mutually agreed by the Parties within 30 ays after written notice from

Varranty of Title to Gas Seller in any Transaction warrants that title to Gas to either Party requesting arbitration, or failing agreement shall be selected under the

iduled by Seller is free from all production burdens. liens and adverse claims expedited rules of the American Arbitration Association (the 'AAA-1 using the above

jants its right to sell the same. Seller agrees to indemnify, defend and hold criteria. Such arbitration shall be held in atemrating locations of the home offices of

harmless Buyer against all Claims to or against the title of said Gas. In the event any Seller and Buyer, commencing with Seller's office. The rules of the AAA shal apply

Claim is asserted to said Gas. Buyer, in addition to other remedies, may suspend its to the extent not inconsistent with the rules herein specified. Ether Party may

obligation to pay for said Gas up to the amount of such Claim. initiate arbitration by written notice to the other Party and the arbitration shal be

*Alternate Price Redetermination If any or all of the indices used to determine conducted according to the following: I) not later than seven Days prior to the

the Spot Price or the Contract Price are not available in the future. the Parties agree hearing date set by the arbitrator each Party shad submit a brief with a single dollar

to promptly negotiate a mutually satisfactory alternate index for the Spot Price or figure for settlement. (i the hearing shal be conducted on a confidential basis

Contract Price (each an 'Ahemate Price'). If the Parties cannot agree by the end of without continuance or adjournment (ii) the arbitrator shal be limited to selecting

the first Month for which the Spot Price or Contract Price could not be determined. only one of the two figures submitted by the Parties. (v) each Party shall divide

then Seller and Buyer shal each prepare a prioritized list of up to five alternative equally the cost of the hearing and each shal be responsible for its own expenses

published reference postings or prices representative of spot prices for Gas delivered and those of its counsel and representatives and (v) evidence concerning the financial

in the same geographic area. Each Party shall submit its list to the other within 10 position or organizational make-up of the Parties, any offer made or the details of any

Days after the end of the first Month for which the price could not be determined. negotiation prior to arbitration and the cost to the Parties of their representatives

The first listed index appearing in Seller's list that also appears in Buyer's list shall and counsel shal not be pemnssible.

constitute the replacement index. If no common indices appear on the ists, each .Authority for Transactions Each Party represents to the other Party that each of

Party shall submit a new list adding two indices within 10 Days. If either Party fails its employees has authority to enter into Trasractions pursuant to this Agreement on

to provide timely a list such Party's list shall not be considered. From and after the its behalf. Identification and authority of a Party's employee engaging in a recorded

'Renegotiation Gate,' which shall be the date the Spot Price or Contract Price is no telephonic Transaction shal be conclusively established for al purposes by a

longer available. until the Alternate Price is determined the Alternate Price shal be statement on the Transaction Tape by the employee of the employee's name and the

the average of the Spot Price(s) or Contract Price(s) in effect during the 12 Months Party's Identification Code; provided, failure to state either the employee name or the

preceding the Month in which the Renegotiation Date occurred, which price shall be Identification Code shag not evidence any lack of authority of the employee to

effective until the Alternate Price is determined. Upon determination of a new effectuate and form a Transaction.

Altemate Price, the Spot Price or Contract Price. as applicable. wig be adjusted

retroactively to the Renegotiation Gate.
*Effect of Waiver or Consent No waiver or consent by either Party. express or

-iIed. of any one or more defaults by the other Party in the performance of any

'ion of this Agreement shall operate or be construed as a waiver or consent of

w w.her default or defaults whether of a like or different nature. Failure by a Party

, omplain of any act of the other Party or to declare the other Party in default with

respect to this Agreement, regardless of how long that failure continues, shall not

constitute a waiver by that Party of its rights with respect to that default until the

applicable statute of limitations period has run.

*Indemnifications With respect to each indemnification included in this Agreement

the indemnity is given to the extent authorized by law and the following provisions

shall be considered applicable. The Indemnified Party shall promptly notify the

Indemnifying Party in writing of any Claim and the Indemnifying Party shal have the

right to assume the investigation and defense thereof. including the employment of

counsel, and shall be obligated to pay the related attorneys' fees: provided, the

Indemnified Party shall have the right to employ separate counsel and participate in

the defense of any Claim. however, the attorneys' fees of such counsel shal be paid

by the Indemnified Party unless the employment of such counsel has been consented

to in writing by the Indemnifying Party or the Indemnifying Party has failed to assume

the defense and employ counsel in a timely manner provided further, if the named

parties to any Claim include both Parties. and the Indemnified Party shall have been

advised by counsel that there may be a legal defense available to it which is different

from those available to the Indemnifying Party, the Indemnified Party may elect to

employ separate counsel at the expense of the Indemnifying Party, in which case the

Indemnifying Party shall pay all attorneys' fees of such counsel and shall not have

the right to assume the defense of the Claim on behalf of the Indemnified Party. The

Parties shall use reasonable efforts to cooperate in the defense of any Claim. The

Indemnifying Party shall not be liable for any settlement of a Claim without its

express written consent thereto. The Indemnified Party shall reimburse the

Indemnifying Party for payments made or costs incurred in respect of an indemnity

hthe proceeds of any judgment, insurance. bond. surety or other recovery made

respect to an event covered by the indemnity.

N..bitration Any dispute or need of interpretation arising out of this Agreement

pertaining to the calculation of a Termination Payment shal be submitted to binding

arbitration by one arbitrator with over eight years of professional experience in the
'1'-3



EXHIBIT "A"
ENFOLIO MASTER FIRM PURCHASE.SALE AGREEMENT

NOTICE ANO COMMUNICATION
3 COMPANY:

Correspondence:
.as Marketing, Inc.

P.O. Boj 1188
Houston. Texas 77251-1188
Attn Commercial Operations
Facsimile No. (713) 646-8420

Invoices:
Enron Gas Marketing, Inc.
P.O. Box 1188
Houston. Texas 77251-1188
Attn: Commercial Operations
Facsimile No. 1713) 646-8420

Payments:
Enron Gas Marketing Inc.
ABA Routing 111000025 Nations Bank Tr
Account 4140327387

Nominations: 1(800)356-9427111800)FLOWGAS

Confinnations EGM Gas Trading 1(713)646-2531

TO CUSTOMER:
NoticeslCorrespondence:
Enron Gas Services Canada Corp.
Canterra Tower. Suite 3500
'0-3rd Avenue S.W.

y. Alberta T2P 4H2
;!CBS Corporate Secretary

. .. nel ( Y ^ 3 ) ^ 7 - 70 3
Facsimile i (403) 974-6707

Invoices
Enron Gas Services Canada Corp.
Canterra Tower. Suite 3500
400 3rd Avenue S.W.
Calgary, Alberta T2P 4H2
Attn. Manager. Accounting
Phomnel (^^ 64- -;1
Facsimne ) -7 - -7 1 s

Payments:
Enron Gas Services Canada Corp
The Toronto-Oominan Bank
Copmmercial Banking Center
2 Calgary Place. 340-5th Avenue. S.W.
Calgary. Alberta T2P 4H2
Bank 0034 Branch 180609
Account 0805 0465537
Phone '(403) 292-1100
Facsimile Y403) 292-1217

Nominations: ,
Phon.e l-t C ) q-74- b .
Facsimilu I ( 1 V 4 -- 73

(dl~etl~rmationeZ .>, ) C1'b ,

· , simile i - lo7
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EXHIBIT -8-
ENFOLIO MASTER FiRM PURCHASESALE AGREEMENT

EXAMPLE OF CONFIRMATION ON COMPANY LETTERHEAO (INCLUOING NAME ANO AOORESS) TO CONFIRM TELEHONIC TRANSACTIONS UNDER SECTION 2

ifirmation shal confirm the Transaction agreed to on . 19 and binding between Enron Gas Services Canada Corp. (.Customer') and Enron Gas
.ng, Inc. I'Company') regarding the firm purchase and sale of Gas under the following terms and conditions. to purchase and receive

(8uyerl and _ to sell and deliver (Seller). Transaction number

DAILY CONTRACT QUANTITY (OC ):
MAXDQ fif applicable):
MINMO (if applicable):

MINOQ (if applicable):
DELIVERY POINT(S):
CONTRACT PRICE (per MMBtu):

PERIOD OF OEUVERY:
SPOT PRICE LOCATION:

This Confirmation is being provided pursuant to and in accordance with the ENFOLIO Master Firm PurchaselSale Agreement in effect between Customer and Company (the
'Agreement') and constitutes part of and is subject to all of the terms and provisions of such Agreement. AU capitalized terms herein used. but not defined, shall have the
meanings set forth in the Agreement. Company does hereby adopt its letterhead. including its address. as its signature in respect of the identification of Company and the
authentication by Company of this Confirmation. Any objection of Customer to this Confirmation must be made by written notice to Company prior to the Confirm Oeadline. as
agreed and defied in the Agreement.

EXHIBIT "8-1"
ENFOUO MASTER FIRM PURCHASESALE AGREEMENT

SUGGESTED FORM OF TRANSACTION AGREEMENT FOR USE WITH TRANSACTIONS FORMED UNOER SECTION 2.2(i)

-is Transaction Agreement Ithis 'Agreement') shall form and effectuate the current proposal between Enron Gas Serrvices Canada Corp. I'Customer') and Enron Gas
';ng Inc. 'Comoany) regarding the firm purchase and sale of Gas under the following terms and conditions. to purchase and receive

'i nid to sed and deliver (Seller). Transaction number

DAILY CONTRACT QUANTITY (OCQ):
MAXOD (if applicable:
MINMOQ if applicable):
MINOD (if applicable):
OELIVERY POINTS1:
CONTRACT PRICE (per MMBtul:
PERIOD OF DELIVERY:
SPOT PRICE LOCATION:

This Transaction Agreement is being provided pursuant to and in accordance with the ENFOLIO Master Firm PurchaseiSale Agreement in effect between Customer and Company
and constitutes part of and is subject to all of the terms and provisions of such Agreement. Please execute this Transaction Agreement and return an executed copy to Company.
Your execution should reflect the appropriate party in your organization who has the authority to enter into this Transaction. Upon receipt by Company of this executed
Transaction Agreement it shall constitute a Transaction fonned and effectuated under Section 2.2(i of the above referenced Master Agreement. In the event Customer alters
the terms of this Transaction Agreement in any manner or fails to execute and return to Company this Transaction Agreement within 24 hours of its receipt thereof, there will be
no Transaction under the above referenced Master Agreement pursuant to this Transaction Agreement.

ENRON GAS SERVICES CNAOA CORP. ENRON GAS MARKETING. INC.

riltle)l Title)
Date) (Date)

rfabfc
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ENR N CAPITAL & TRADEENRON RESOURCES
WORLDWIDE ENERGr SOLUrTONS

Christian G. Yoder 1400 Smith Street
Senior Counsel Houston TX 77002-736

713 853 4708

November 3, 1995 -o x
713 646 3490

Office of Fossil Energy
U.S. Department of Energy
1000 Independence Avenue S.W.
Washington, D.C. 20585

Dear Sirs:
.,

Enclosed pursuant to D.O.E. regulation 590.207, are one original and five (5) ~

copies of an application by Enron Capital & Trade Resources Corp. for authorization to
import natural gas from Canada, and a check for $50.00. We have also enclosed an extra
copy of the application and kindly request that it be stamped "filed" and returned to us.

If you have any questions, please call Christian Yoder at (713) 853-4708 or Leslie
Lawner at (505) 623-6778.

Christian Yod

Enclosures

CGY:ltrs\O88.doc

31
/9/



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

Enron Capital & Trade Resources Corp. ) FE Docket No. 95// /

APPLICATION OF ENRON CAPITAL & TRADE
RESOURCES CORP. FOR AUTHORIZATION

TO IMPORT NATURAL GAS FROM CANADA

I. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS -

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 U.S.C. §

717b (1994 Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-

(c) (1994 Supp.), Delegation Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984)

and 0204-127, 54 Fed. Reg. 11437 (Mar. 20, 1991) of the United States Department of

Energy ("DOE"), and Part 590 of the DOE's regulations, 10 C.F.R. Part 590, Enron

Capital & Trade Resources Corp. ("ECT") hereby requests that the DOE's Office of

Fossil Energy grant it long-term authorization to import up to 15 MMcf of natural gas per

day (up to 5.5 Bcf annually), at a receipt point located near Iroquois, Ontario and other

receipt points along the Canada-U.S. border, for a term commencing on November 1,

1996 or such other date on which deliveries commence under the transactions specified

below, and terminating October 31, 2006. In support of this application, ECT presents

the following:

)L



II. OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be

addressed to the following individuals, who should be placed on the official service-list for

this docket, pursuant to 10 C.F.R. § 590.202(a).

Leslie J. Lawner Christian Yoder, Senior Counsel
Attorney for Enron Capital & Trade Enron Capital & Trade Resources Corp.
Resources Corp. P.O. Box 1188
712 North Lea Houston, Texas 77251-1188
Roswell, New Mexico 88201 (713) 853-4708
(505) 623-6778 Fax (713) 6463490
Fax (505) 625-2820

III. DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A. Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp.

Its principal place of business is located in Houston, Texas, with other offices located in

Dublin, Ohio, Chicago, Illinois, Long Beach, San Francisco and Auburn, California,

Omaha, Nebraska, Kansas City, Missouri, Denver, Colorado, and Tulsa, Oklahoma. ECT,

the successor to Enron Gas Marketing, Inc., is the largest buyer and- seller of natural gas in

North America, with physical and financial volumes in excess of 20 billion cubic feet per

day. ECT is the parent corporation of Enron Capital & Trade Resources Canada Corp.

("ECT Canada"), which is the purchaser of the natural gas subject to this application from

suppliers in the Province of Alberta, and the seller of the gas to ECT.

ECT proposes to import the natural gas from Canada at the export point near

Iroquois, in the Province of Ontario. However, as these supplies form part of ECT's

corporate portfolio, ECT may wish to bring these volumes in to the U.S. at other points
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along the U.S.-Canadian border from time to time. In order to retain flexibility, ECT

requests that the subject import authorization not be restricted to a single point of import.

ECT will use the Canadian natural gas supplies imported hereunder to enhance its

overall corporate supply portfolio, and more specifically, to serve five long-term sales

contracts providing for delivery of gas in the U.S. northeast. The five contracts, two of

which are with local distribution companies and three with cogeneration facilities, require

a total of 257 MMcf/d. The natural gas to be imported will be produced in Alberta, and

will be transported to market through NOVA Gas Transmission Ltd. ("NOVA"),

TransCanada PipeLines Limited ("TCPL"), and Iroquois Gas Transmission System, L.P.

("Iroquois"). The gas will flow on NOVA for delivery to TCPL at the contract delivery

point near Empress, Alberta, and then across Canada for delivery to Iroquois at the export

point near Iroquois, Ontario. The gas will then be delivered by Iroquois to markets or to

interconnecting pipeline systems for delivery to markets.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master

Firm Purchase/Sale Agreement ("Master Agreement") dated June 1, 1994 (Exhibit A).

This Master Agreement contemplates the parties entering into various transactions for the

firm purchase and sale of gas to which the Agreement is to apply. The import

arrangement contemplated hereunder is subject to the Master Agreement pursuant to a

Confirmation Letter between ECT and ECT Canada dated April 24, 1995. This

Confirmation Letter provides for the sale by ECT Canada to ECT of 15,000 MMBtu's of

gas per day, plus fuel gas, to be delivered at the U.S.-Canada border near Iroquois for the

3



period from November 1, 1996 up to November 1, 2006. Under the Master Agreement, if

ECT as buyer fails to schedule the minimum daily quantity (MinDQ) or daily contract

quantity (DCQ), this constitutes a Buyer's Deficiency Default and Buyer's Deficient

quantity shall be the difference between the DCQ or MinDQ and the quantity of gas

scheduled for such day. ECT will then be required to pay ECT Canada to sum of an

amount equal to the product of Buyer's Deficiency Quantity multiplied by the

Replacement Price Differential plus liquidated damages equal to $0.15 multiplied by

Buyer's Deficiency Quantity to cover ECT Canada's administrative and operational costs.

The Replacement Price Differential means the positive difference, if any, obtained by

subtracting the lesser of (a) the price obtained by Seller in an incremental, arms-length

sale(s) to a third party of a quantity of gas equal to Buyer's Deficiency Quantity for such

day, less incremental transportation charges to the Seller, and including other basis

adjustments or (b) the Spot Price for the day in which Buyer's Deficiency Default

occurred.

ECT Canada has entered into a purchase arrangement with Conwest Exploration

Company Limited ("Conwest"), under a Master Firm Gas Purchase/Sale Agreement, with

a Confirmation Letter dated April 25, 1995 (Exhibit A). Conwest will sell ECT Canada a

maximum daily quantity of gas up to 10,000 MMBtu's per day, plus fuel gas for the

period from November 1, 1996 until November 1, 2006. ECT Canada has also entered

into a Firm Gas Sale Agreement with Czar Resources Ltd. ("Czar") dated April 19, 1995

(Exhibit A). Pursuant to this master agreement, ECT Canada and Czar have executed a

Confirmation Letter dated April 19, 1995 stipulating that Czar will deliver to ECT Canada

4



3,000 MMBtu's per day plus fuel gas, to be delivered at Empress, Alberta, for the period

from November 1, 1996 until November 1, 2006.

C. Transportation

The Alberta-sourced natural gas will be transported from the field to the contract

delivery point on the Alberta-Saskatchewan border near Empress, Alberta through NOVA

facilities. Conwest and Czar hold sufficient NOVA capacity to the TCPL receipt point for

the 5.5 Bcf of gas to be imported annually. The natural gas will be transported from the

contract delivery point near Empress to the Canada-U.S. border near Iroquois, Ontario,

through TCPL's facilities. ECT Canada has executed a precedent agreement dated May

19, 1995 for 423.7 103m 3 (15 MMcf/d) per day of capacity commencing November 1,

1996 and terminating October 31, 2006. TCPL and ECT Canada have executed a

Financial Assurances Letter Agreement dated April 17, 1995 relating to financial security

to be provided to TCPL in connection with transportation charges. Matters relating to

ECT Canada's transportation on TCPL are currently before the National Energy Board of

Canada as part of TCPL's 1996-1997 expansion proceedings, Hearing Order GH-3-95.

ECT will purchase the gas from ECT Canada on the Canadian side of the

International Border at a point near the interconnect between TCPL and Iroquois. ECT's

gas will be transported from the U.S.-Canadian border on the Iroquois system, and ECT

will have transportation rights though to the delivery point at South Comack, (Long

Island), New York. ECT and Iroquois have entered into a precedent agreement covering

this transportation which is coterminous with ECT Canada's proposed transportation

agreement on TCPL. On July 24, 1995, Iroquois filed an application with the Federal
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Energy Regulatory Commission ("FERC") requesting authority to construct and operate a

compressor station to be located near Athens, Greene County, New York, which is

necessary to provide natural gas service for ECT and two other shippers in an aggregate

amount of 75,000 Mcf/d, with service to commence November 1, 1996. This application

has been docketed as CP95-627-000, and was noticed by the FERC on July 28, 1995. It

is anticipated that any environmental assessment necessitated as a result of the

construction and operation of the new compressor will be performed by the FERC as part

of its review of Iroquois' application (Exhibit B).

D. Markets

ECT manages the largest portfolio of fixed-price natural gas risk management

contracts in the world; it holds equity interests in and markets power from four operating

natural gas-fired power projects in North Americal it is the largest supplier of gas to the

electric generation industry in North America and is among the leading entities arranging

new capital to the North American energy industry.

The natural gas which ECT will acquire under the import authorization requested

herein will be used as part of ECT's overall corporate gas supply portfolio. It is generally

expected that the subject natural gas will be used to serve the U.S. northeast markets

currently under long-term contracts to ECT. ECT has committed to deliver 257,000

MMBtu's per day in respect of five such long-term gas supply contracts. Those contracts

are as follows:

Customer/Contract Termination Date

Trigen-Nassau District Energy Corp. September 30, 2005
Long Island Lighting Co. March 31, 2005
Brooklyn Union Gas Co. October 31, 2003

6



-""*) tSithe Energies, Inc. December 31, 2014
TBG Cogen Partners September 30, 2005

Currently, 228,600 MMBtu is sourced from domestic U.S. supplies, while the

remaining 28,400 MMBtu per day is sourced from Canada. A brief description of each of

the projects is set out below:

Trigen-Nassau District Energy Corp. ("Trigen"):

Trigen is a 57 MW cogeneration facility located in Hempstead, New York. The power

agreement is with Long Island Lighting Company and Nassau Coliseum is the steam host.

ECT is the sole gas supplier to the cogeneration facility.

Sithe/Independence Power Partners L.P. ("Sithe"):

Sithe is a 1040 MW cogenerator located in Scriba, New York. The power

agreements are with Consolidated Edison Co. and Niagara Mohawk Power. Alcan is the

-- ) steam host and ECT is the sole supplier to the cogenerator.

TBG Cogen Partners ("TBG"):

TBG is a 50 MW cogeneration facility located in Bethpage, New York. The

power agreements are with Long Island Lighting Co. and Grumman Aerospace.

Grumman Aerospace is the steam host. ECT is the sole gas supplier.

Brooklyn Union Gas Company ("BUG"):

BUG is a local distribution company with a franchise covering 187 square miles

located in Brooklyn, New York. Natural gas is distributed in the New York City

boroughs of Staten Island, Brooklyn and Queens, providing service to approximately

1,119,000 accounts, of which 1,080,000 are residential.

Long Island Lighting Company ("LILCO"):
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LILCO is a local distribution company located on Long Island, New York. It is a

combination electric and gas utility (73 Bcf of natural gas sales and 1900 MW of electric

sales in 1994). Natural gas and electricity is distributed in Nassau and Suffolk counties,

providing gas service to 450,000 residential/commercial and industrial accounts and

electric service to 1,000,000 such accounts (Exhibit C).

IV. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE
PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with

the public interest, as required by Section 3 of the Natural Gas Act. As that section states,

the importation of natural gas "from a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas' is deemed to be consistent

with the public interest and must be granted "without modification or delay." Since the

) / ~ authorization ECT seeks is to import natural gas produced in Canada, a nation with which

the U.S. has a free trade agreement covering the sales of natural gas, the proposed

transaction satisfies the public interest criteria as expressed in Section 3 of the NGA.

V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by

the Energy Policy Act of 1992, an environmental review of an import application is not

required under the National Environmental Policy Act. See DOE/FE Order No. 762.

[There are, however, actions related to the subject transaction which will involve

environmental assessment and analysis. In order to provide the firm transportation

necessary to move the gas from the Canadian border to market, on July 24, 1995, Iroquois

applied for a FERC certificate authorizing the installation and operation of a new



compressor station near Athens, New York. The FERC will address the environmental

and other issues surrounding this compressor station in Docket No. CP95-637-000.]

ECT also notes that it has filed an application with the National Energy Board of

Canada for a long-term export license covering the subject transaction. As part of its

evaluation of the export application, the NEB will likely consider any environmental

implications the application may raise.

VI. OTHER FEDERAL ACTION

ECT has no pending applications with any other federal agency with respect to the

proposed import of natural gas. ECT has filed an application for an export license with

the National Energy Board of Canada.

VII. CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil

Energy grant it the authorization sought herein to import up to 15 MMcf/d of natural gas

from Canada for a ten year commencing November 1, 1996, as set forth above.

( Wespftl y rnbmitted,

Leslie J. Lawner,
Attorney for

ON CAPITAL & TRADE RESOURCES CORP.
7.2 North La

[Re sihxico 88201

Christian Yo
Senior Cou
ENRON CAPITAL & TRADE RESOURCES CORP.
1400 Smith
Houston, Texas 77251-1188
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United States Department of Energy
Office of Fossil Energy
1000 Independence Ave. SW
Washington, D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital &
Trade Resources Corp. ("ECT") for authorization under Section 3 of the Natural Gas Act
to import up to 15 MMcf of natural gas per day (up to 5.5 Bcf annually), at a receipt point
located near Iroquois, Ontario and other receipt points along the Canada-U.S. border, for
a term commencing on November 1, 1996 or such other date on which deliveries
commence under the transactions specified below, and terminating October 31, 2006.

In respect of this application, I kam of the opinion that ECT is acting within its
corporate power.

stian r\
Senior Couns<
Enron Capital & Trade Resources Corp.

10



EXHIBIT A TO THE APPLICATION OF
ENRON CAPITAL & TRADE RESOURCES CORP. FOR

AUTHORIZATION TO IMPORT NATURAL GAS FROM CANADA

(This is an excerpt from the application to Canada's National
Energy Board ("NEB") for an export permit. Cross references to
other documents within the text of the NEB exerpts do not apply to
documents submitted for this application)

3~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~1



GAS PURCHASE AGREEMENT

ECTR will acquire the gas to be exported pursuant to the arrangements
described below:

A. Enron Capital & Trade Resources Canada Corp. ("ECT Canada")

ECT Canada (the successor to Enron Gas Services Canada Corp.) and Enron
Capital and Trade Resources Corp. (as successor to Enron Gas Marketing,
Inc.) are parties to the Enfolio Master Firm Purchase/Sale Agreement effective
as of June 1, 1994. A copy of that Agreement can be found at Subtab A.
That Agreement contemplates the parties entering into various transactions for
the firm purchase and sale of gas to which the Agreement is to apply.

The export arrangement contemplated hereunder is subject to the Enfolio
Master Firm Purchase/Sale Agreement pursuant to a Confirmation Letter
between ECTR and ECT Canada dated April 24, 1995, a copy of which can
be found at Subtab B. The Confirmation Letter relates to the sale by ECT
Canada to ECTR of 15,000 MMbtu's of gas per day (plus fuel gas) to be
delivered at the Canada-U.S. border near Iroquois. The term of the
arrangement is for ten years commencing November 1, 1996.

A Contract Summary of the foregoing arrangement, in the form prescribed by
the Board, can be found at Subtab C.

B. Conwest Exploration Company Limited ("Conwest")

ECT Canada and Conwest are parties to a June 10, 1994 Master Firm Gas
Purchase/Sale Agreement which contemplates specific firm natural gas
purchase and sale transactions to be entered into by the parties from time to
time. Evidence of that Agreement can be found at Subtab D. Gas which is
to be exported pursuant to the applied-for arrangements are, more specifically,
the subject of a Confirmation Letter dated April 25, 1995 between ECT Canada
and Conwest and relating to a maximum daily quantity of 10,000 MMbtu's per
day, plus fuel gas. A copy of that Confirmation Letter can be found at Subtab
E.

C. Czar Resources Ltd. ("Czar")

ECT Canada and Czar are parties to an April 19, 1995 Firm Gas Sale
Agreement which contemplates the parties entering into specific purchase and
sales arrangements from time to time. Evidence of that Agreement can be
found at Subtab F. Pursuant to a Confirmation Letter provided under the Firm
Gas Sale Agreement dated April 19, 1995, ECT Canada and Czar have
arranged for the supply of 3,000 MMbtu's of natural gas per day plus fuel gas
to be delivered to Empress, Alberta. A copy of the Confirmation Letter can be
found at Subtab G.

/ :
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D. Orbit Oil & Gas Ltd. ("Orbit")

ECT Canada and Orbit are parties to an April 19, 1995 Firm Gas Sale
Agreement which contemplates the parties entering into specific purchase and
sales arrangements from time to time. Evidence of that Agreement can be
found at Subtab H. Pursuant to a Confirmation Letter provided under the Firm
Gas Sale Agreement dated April 19, 1995, ECT Canada and Orbit have
arranged for the supply of 2,000 MMbtu's of natural gas per day plus fuel gas
to be delivered to Empress, Alberta. A copy of the Confirmation Letter can be
found at Subtab I.



GAS SUPPLY

A. CONWEST

Conwest Exploration Company Limited ("Conwest') will provide ECT Canada
with gas from its corporate supply pool. For the purposes of this application, however,
Conwest identifies specific reserves which establishes that it has sufficient reserves and
productive capacity to meet its obligations under the gas sale arrangement with ECT Canada.
The identification of these reserves are for regulatory purposes only. Gas to be delivered
pursuant to Conwest's contract with ECT Canada will be supplied from its overall corporate
gas supply portfolio.

The reserves put forward by Conwest in support of this Application are in the
Sexmith-Valhalla Area and include:

Sexsmith Montney
Sexsmith Bluesky
Valhalla Halfway

Webster Charlie Lake
Knopcik

The reserve estimates submitted in support of this application were prepared
by Gilbert, Laustsen, Jung Associates Ltd. ('Gilbert') as part of their regular review of
Conwest's toll reserve portfolio. An updated reserve assessment is currently being prepared
by Gilbert and will be provided to the Board when available.

1. Reserves

Conwest controls total proved reserves of 8,621 106m3 (420 bcf) and total
proved and probable reserves of 11,833 106m3 (420 bcf). Broken down among various
areas, Conwest's reserves are as follows:

Proved Proved and Probable

Gross Conwest Net Gross Conwest Net
Reserves Interest Reserves Reserves Interest Reserves

Sexsmih 270.4 95.6% 259 366.8 96% 352

Bluesky 47.1 56.3% 27 67.4 62% 42

Halfway 11.7 85.5% 10 15.8 89.1% 14

Solution 12.4 81.6% 10 13.3 87.9% 12

Total 341.6 306 463.4 420

The following table further summarizes reserves within the Sexsmith-Montney
area:

,.-'w.
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Proved (Bcf) Proved and Probable (Bcf)

Main Montney 196 237

Pool 3 19 20

Pool 4 4 10

Webster 5 12

Knopcik 21 37

Miscellaneous' 14 36

Total 259 352

These amounts reflect stray zones/wells for which detailed reserve breakdowns are not available.

Attached at Subtab A are tables produced by Gilbert listing the reserves on a
well-by-well basis.

These reserves serve two long-term committments. Pursuant to an
arrangement with Pan Alberta Gas, Conwest has committed to supply 9.1 bcf of gas per year
totalling approximately 100 bcf of gas in the years 1995 through to 2006. In addition,
Conwest's portion of the gas to be exported hereunder totals approximately 4 bcf of gas per
year or 40 bcf during the term of the Agreement. Accordingly, Conwest's total contractual
committments relating to these reserves equals approximately 4,000 106m3 (141 bcf).
Conwest's reserves significantly exceed their total contractual committments. A table
demonstrating both the aggregate reserves and demand on those reserves, in addition to
deliverability information, is provided at Subtab B.

2. Deliverability

A table setting out the deliverability schedule as compared to remaining
reserves can be found at Subtab B. In addition, the information in the "Daily Gross Lease
Gas Production' table prepared by Gilbert, and found at Subtab A, sets out certain
deliverability information for wells in the Sexsmith-Montney Area.

This information confirms that Conwest has sufficient productive capacity to
meet the applied-for export over a majority of the applied for term.

B. CZAR AND ORBIT

Czar Resources Ltd. ('Czar') is a company incorporated under the laws of
Alberta, with its head office in Calgary, Alberta Czar, a Canadian energy company is
engaged in the exploration, development, production and marketing of oil and gas reserves
in Western Canada. Natural gas accounts for approximately 90% of the Company's total
revenue.

Orbit Oil & Gas Ltd. ('Orbit') is a company incorporated under the laws of
Alberta, with its head office in Calgary, Alberta. Orbit, a Canadian energy company is
engaged in the exploration, development, production and marketing of oil and gas reserves
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in Western Canada Natural gas accounts for approximately 80% of the Company's total
revenue.

Czar and Orbit operate in tandem under a joint venture arrangement whereby
Czar, as operator, directs exploration and development and marketing activities on a shared
basis, utilizing a common management team. The joint venture arrangement creates
increased critical mass and allows Czar and orbit to attain the exploration and development
strength necessary to capitalize on opportunities within the industry. The larger combined
asset base provides Czar and Orbit with greater natural gas marketing flexibility and access
to more substantial and diverse markets. Sharing financial, managerial and technical
resources maximizes the impact of exploration, acquisition and production activities while
minimizing overhead costs and operating risks.

On an annual basis, the independent members of the Boards of Czar and Orbit
review projected funds flow and approve a joint venture sharing ratio based on each
company's commitment of financial resources to the joint venture for the year.

1. Reserves

Czar and Orbit propose to supply gas to ECT Canada for the proposed export
utilizing the corporate supply pools of both companies. Therefore, no specific pools or supply
will be contractually dedicated to ECT Canada All gas reserves quoted and included herein
are owned by Czar and Orbit. No partner gas reserves or third party supplies are included.

Czar's total proved corporate gas reserves pool as at December 31, 1994, is
189.3 Bcf or 5333.3 106m3. Orbit's total proved corporate gas reserves pool as at December
31, 1994, is 106.1 Bcf or 2989.4 106m3. A breakdown of these volumes can be found in the
tables contained at Subtab C.

The contractual commitment to ECTR will involve a "warranty sale" by Czar of
3.0 MMCF/D or 85 103m3/d and a sale by Orbit of 2.0 MMCF/D or 56 103m3/d. Over the
entire ten (10) year term, these sales represent a total reserve commitment of 11.0 Bcf or 31
106m3 for Czar and 7.0 Bcf or 20 106m3/d Orbit. These reserve commitments represent only
six (6) percent and seven (7) percent of the total proved corporate reserve pools for Czar and
Orbit respectively. As the magnitude is relatively small, no specific field or pool has been
dedicated to the ECT Canada sale. However, as further evidence, Czar and Orbit have
included in the tables found at Subtab D which demonstrate sufficient current undedicated
marketable gas reserves to support the total delivery obligation of 11.0 Bcf for Czar and 7.0
Bcf for Orbit. The reserves in tables at Subtab D total 16.6 Bcf for Czar and 14.5 Bcf for
Orbit.

Alberta Energy and Utilities Board listings for specific wells can be found at
Subtab E.

2. Deliverability

Contractually there is no dedication by either Czar or Orbit to supply ECT
Canada with production from a specific source. Rather, Czar and Orbit have provided a
'warranty' to deliver the required volumes to ECT Canada. In order to satisfy this delivery
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requirement, Czar and Orbit will utilize existing deliverability from their Alberta gas supply
pools which includes gas production from the Province of Alberta along with gas currently
being supplied by Pan Alberta Gas Ltd. at AECO 'C" under the terms of a long-term Gas
Exchange Agreement.

The current deliverability of Czars Alberta gas supply pool as at December 31,
1994 is 31.4 MMCF/D or 885 103m3/d. The current deliverability of Orbit's Alberta gas supply
pool as at December 31, 1994 is 17.2 MMCF/D or 485 103m3/d. The combined deliverability
of the Alberta supply pool for both Czar and Orbit as at December 31, 1994, is 48.6 MMCF/D
or 1370 103m3/d. The table found at Subtab F shows the projected deliverability of the
Alberta supply pools for 1996/97 and successive contract years based on a corporate
average decline rate of 9.8% per year. Graphs setting out the 10-year supply forecasts for
each of the companies can be found at Subtab G.

In addition, Czar and Orbit contend that the following will further enhance its
supply capability:

* Czar and Orbit have gas from their B.C. gas supply pool available which has
not been included in this application.

* It is unlikely all existing markets will nominate their full contract volumes for
each and every year;

* The deliverability profile is developed assuming all properties are produced at
capacity. If actual production is below capacity, the decline is reduced;

* Supply is sufficiently flexible to be adjusted on relatively short notice to meet
contract commitments;

Short term imbalances can be met through third party gas purchases or gas
swap arrangements;

Czar and Orbit are engaged in exploration and development and acquisition
activities on an ongoing basis, which will supplement the company's supply
pool.

As evidenced in the table found at Subtab F and the graphs found at Subtab
H, Czar and Orbit have sufficient deliverability available from their Alberta supply pools to
meet their existing contractual long-term firm market demand commitments and have ample
incremental deliverability available for the ECT Canada contract which is to commence
November 1, 1996. In fact, the incremental available supply is not only sufficient, but
exceeds the demand requirements under the ECTR contracts, of Czar 3.0 MMCF/D or 85
103m3/d and Orbit 2.0 MMCF/D or 56 103m3/d, in all of the ten years required and no
additional development is needed to meet these commitments.

The total market demand of Czar and Orbit shown in the table found at Subtab
F, represents only long-term commitments greater than one year and includes both reserve
based and warranty contracts. The remaining supply is sold under a combination of short-



-5-

term, one day to one year contracts, on an interruptible or firm basis. These short term sales
will be reduced by a volume equivalent to the Czar and Orbit contractual sales made to ECT
Canada commencing November 1, 1996.



EXHIBIT B TO THE APPLICATION OF

ENRON CAPITAL & TRADE RESOURCES CORP. FOR

AUTHORIZATION TO IMPORT NATURAL GAS FROM CANADA

(This is an excerpt from the application to Canada's National
Energy Board ("NEB") for an export permit Cross references to
other documents within the text of the NEB exerpts do not apply to
documents submitted for this application)
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TRANSPORTATION

The natural gas to be exported will be transported from the Province of Alberta
to the various markets utilizing the services of the transportation systems described below.

1. NOVA Gas Transmission Ltd. ("NOVA")

The Alberta sourced natural gas will be transported from the field to the
contract delivery point on the Alberta-Saskatchewan border near Empress, Alberta through
the facilities of NOVA. Conwest Exploration Company Ltd. and Czar Resources Ltd. (on
behalf of itself and Orbit Oil & Gas Ltd.) currently hold sufficient NOVA transportation to the
TCPL receipt point at Empress for the 423.7 103m 3 per day, plus fuel gas, to be exported
hereunder. Conwest has been assigned 620 103m3 per day of NOVA delivery capacity at
Empress by TCPL. A copy of Schedule "A" to that assignment agreement can be found at
Subtab A. A copy of NOVA's Schedule for Service with Czar is included under Subtab B.

2. TransCanada PipeLines Limited ("TCPL")

The natural gas will be transported from the contract delivery point near
Empress, Alberta to the Canada-U.S. border near Iroquois, Ontario through the facilities of
TCPL.

ECT Canada has executed a Precedent Agreement dated May 19, 1995 for
423.7 103m3 (15 MMcf/d) per day of capacity commencing November 1, 1996 and terminating
October 31, 2006. A copy of that Agreement can be found at Subtab C. In addition, TCPL
and ECT Canada have executed a Financial Assurances Letter Agreement dated April 17,
1995 relating to financial security to be provided to TCPL in connection with transportation
charges. Matters relating to ECT Canada's transportation on TCPL are currently before the
Board as part of TCPL's 1996/97 expansion proceedings, Hearing Order GH-3-95.

3. Iroquois Gas Transmission System, L.P. ("Iroquois")

ECTR will be purchasing the natural gas from ECT Canada on the Canadian
side of the Intemational border at a point near the interconnect between the TCPL system
and the Iroquois system. ECTR's natural gas will be transported from the Canada-U.S.
border near Iroquois, Ontario on the Iroquois system. ECTR will be entitled to deliver natural
gas to all the delivery points on the Iroquois system upstream of and including South
Commack, Long Island. A precedent agreement between Iroquois and ECTR has been
executed and is included herein at Subtab D.

4. Other Downstream Arrangements

ECTR's natural gas will either be received from Iroquois at South Commack,
Long Island into the system of Long Island Lighting Company ("LILCO") or further upstream
on the Iroquois system into Algonquin Gas Transmission Co., Tennessee Gas Pipeline Co.
or CNG Transmission Corp., each of whom are interstates on which ECTR currently
transports natural gas. Natural gas delivered into LILCO's system can also be delivered to
Brooklyn Union Gas or the market zones of Transcontinental Gas Pipe Line Corp. and Texas
Eastem Transmission Corp. via displacement or delivery point swaps.

';' *



EXHIBIT C TO THE APPLICATION OF
ENRON CAPITAL & TRADE RESOURCES CORP. FOR

AUTHORIZATION TO IMPORT NATURAL GAS FROM CANADA

(This is an excerpt from the application to Canada's National
Energy Board ("NEB") for an export permit. Cross references to
other documents within the text of the NEB exerpts do not apply to
documents submitted for this application)
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MARKET

-a·~ ;,ECTR is the largest buyer and seller of natural gas in North America, with
,. ,physical and financial volumes of more than 20 billion cubic-feet-per-day. The company

manages the largest portfolio of fixed-price natural gas risk management contracts in the
world; holds equity interests in and markets power from four operating natural gas-fired power
projects in North America; is the largest supplier of gas to the electric generation industry in
North America; and is among the leading entities arranging new capital to the North American
energy industry.

The natural gas to be acquired by ECTR pursuant to the documents filed
herein and exported from Canada will be used as part of ECTR's overall corporate gas
supply portfolio. It is generally expected that the subject natural gas will be utilized to serve
the U.S. Northeast markets currently under long-term contracts to ECTR. ECTR has
committed to deliver 257,000 MMbtu's per day in respect of five such long term gas supply
contracts. Those contracts are as follows:

Customer/Contract Termination Date

Trigen-Nassau District Energy Corp. September 30, 2005
Long Island Lighting Co. March 31, 2005
Brooklyn Union Gas October 31, 2003
Sithe Energies, Inc. December 31, 2014
TBG Cogen Partners September 30, 2004

Currently, 228,600 MMbtu is sourced from domestic U.S. supplies, while the
remaining 28,400 MMbtu per day is sourced from Canadian gas. The gas to be exported
hereunder will displace U.S. domestic gas sources currently serving these long-term sales
contracts. A brief description of each of the projects is set out below.

Trigen-Nassau District Energy Corp. (Trigen):

Trigen is a 57 MW cogen located in Hempstead, New York. The power agreement is with
Long Island Lighting Company and Nassau Coliseum is the steam host. ECTR is the sole
gas supplier to the cogen. The gas contract terminates on September 30, 2005.

Sithe/lndependence Power Partners LP. (Sithe):

Sithe is a 1040 MW cogen located in Scriba, New York. The power agreements are with
Consolidated Edison and Niagara Mohawk. Alcan is the steam host. ECTR is the sole gas
supplier to the cogen. The gas contract terminates on December 31, 2014.

TBG Cogen Partners (TGB):

TGB is a 50 MW cogen located in Bethpage, New York. The power agreements are with
Long Island Lighting Company and Grumman Aerospace. Grumman Aerospace is the steam
host. ECTR is the sole gas supplier to the cogen. The gas contract terminates on
September 30, 2004.

.-



-2-

Brooklyn Union (BUG):

BUG is an LDC, with a franchise covering 187 square miles, located in Brooklyn, New York.
Natural gas is distributed in the New York City boroughs of Staten Island, Brooklyn and
Queens providing service to approximately 1,119,000 accounts of which 1,080,000 are
residential. ECTR's contract with BUG terminates on October 31, 2003.

Long Island Lighting Company (LILCO):

LILCO is an LDC located on Long Island, New York. It is a combination gas and electrical
utility (73 BCF of natural gas sales and 1900 MW of electrical sales in 1994). Natural gas
and electricity is distributed in the counties of Nassau and Sussolk providing gas service to
450,000 and electrical service to 1,000,000 residential/commercial and industrial accounts.
ECTR's contract with LILCO terminates on March 31, 2005.

.A



UNITED STATES OF AMERICA

[6450-01-P]

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

[FE DOCKET NO 95-109-NG]

ENRON CAPITAL & TRADE RESOURCES CORPORATION

ORDER GRANTING LONG-TERM AUTHORIZATION TO
IMPORT NATURAL GAS FROM CANADA

AGENCY: Office of Fossil Energy, DOE.

ACTION: Notice of Order.

SUMMARY: The Office of Fossil Energy of the Department of

Energy gives notice that it has issued an order granting

Enron Capital & Trade Resources Corporation authorization to

import up to 15 MMcf of natural gas per day from Canada for a

period of ten years, beginning November 1, 1996, under the terms

and conditions of a purchase and sale agreement with Enron

Capital & Trade Resources Canada Corporation.

This order is available for inspection and copying in the

Office of Fuels Programs Docket Room, 3F-056, Forrestal Building,

1000 Independence Avenue, S.W., Washington, D.C. 20585, (202)

586-9478. The docket room is open between the hours of 8:00 a.m.

and 4:30 p.m., Monday through Friday, except Federal holidays.

Issued in Washington, D.C., November >i, 1995.

Clitford P. o6maszewski/
,/Director, Office of/N ural Gas

Office of Fuels PCrams
Office of Fossil Energy
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CORPORATION

ORDER GRANTING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA
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I. DESCRIPTION OF REQUEST

On November 7, 1995, Enron Capital & Trade Resources

Corporation (ECT) filed an application with the Office of Fossil

Energy of the Department of Energy (DOE), under section 3 of the

Natural Gas Act (NGA)1/ and DOE Delegation Order Nos. 0204-111

and 0204-127, for authorization to import up to 15 MMcf per day

of Canadian natural gas for a period of ten years commencing on

November 1, 1996, and terminating on October 31, 2006. ECT, a

Delaware corporation with its principal place of business in

Houston, Texas, is a wholly-owned subsidiary of Enron

Corporation, and the parent corporation of Enron Capital & Trade

Resources Canada Corporation (ECT Canada).

ECT intends to purchase the imported natural gas from ECT

Canada, for delivery at the U.S.-Canadian border near Iroquois,

Ontario, pursuant to the terms of a purchase and sale agreement

dated June 1, 1994, and a confirmation letter dated April 24,

1995. The agreement between ECT and ECT Canada indexes the gas

commodity charge to the Inside FERC Gas Market Report to which is

added a fixed charge covering transportation costs. The imported

natural gas will become part of ECT's corporate supply portfolio

to serve ECT's markets in the U.S. Northeast, including two

long-term sales contracts with local distribution companies

(Brooklyn Union Gas Company and Long Island Lighting Company) and

three with cogeneration facilities (Trigen-Nassau Energy

Corporation, Sithe/Independence Power Partners L.P., and TBG

Cogen Partners).

1/ 15 U.S.C. § 717b.
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The gas to be imported will be produced in the Province of

Alberta, Canada, and transported by the NOVA Gas Transmission

Ltd. (NOVA) pipeline system to Empress, Alberta, where NOVA

interconnects with TransCanada PipeLines Limited (TCPL). TCPL

will transport the gas to Iroquois Gas Transmission System

(Iroquois). Iroquois will deliver the gas to ECT's markets or to

interconnecting pipeline systems for delivery to markets. ECT

indicates it may wish to bring the gas into the U.S. at other

border points and, therefore, requests that the authorization not

be restricted to a single import point.

II. FINDING

The application filed by ECT has been evaluated to determine

if the proposed import arrangement meets the public interest

requirements of section 3 of NGA, as amended by section 201 of

the Energy Policy Act of 1992 (Pub. L. 102-486). Under section

3(c), the importation of natural gas from a nation with which

there is in effect a free trade agreement requiring national

treatment for trade in natural gas is deemed to be consistent

with the public interest and must be granted without modification

or delay. The authorization sought by ECT to import natural gas

from Canada, a nation with which a free trade agreement is in

effect, meets the section 3(c) criterion and, therefore, is

consistent with the public interest.
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ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Enron Capital & Trade Resources Corporation (ECT) is

authorized to import up to 15 MMcf per day of Canadian natural

gas for a period of ten years, commencing on November 1, 1996,

and terminating on October 21, 2006, under the terms and

conditions of the purchase and sale agreement dated June 1, 1994,

and confirmation letter dated April 24, 1995, with Enron Capital

& Trade Resources Canada Corporation (ECT Canada). This natural

gas may be imported at Waddington, New York, or at alternative

border points with transportation facilities accessible by ECT.

B. ECT shall file with the Office of Fuels Programs all

executed natural gas supply contracts pertaining to the natural

gas to be imported within 30 days of their execution.

C. Within two weeks after deliveries begin, ECT shall

provide written notification to the Office of Fuels Programs

(OFP), Fossil Energy, Room 3F-056, FE-50, Forrestal Building,

1000 Independence Avenue, S.W., Washington, D.C. 20585, of the

date that the first import delivery of natural gas authorized in

Ordering Paragraph A above occurred.

D. With respect to the natural gas imports authorized by

this Order, ECT shall file with OFP, within 30 days following

each calendar quarter, a quarterly report indicating by month the

volumes and prices of natural gas imported pursuant to this
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order. If no imports have been made, a report of "no activity"

for that calendar quarter must be filed. If imports have

occurred, ECT must report total monthly volumes in Mcf and the

average purchase price of gas per MMBtu delivered at the

international border, and paid to ECT Canada. Whenever imports

have occurred at an entry point other than Waddington, New York,

these volumes and prices must be reported separately. The

monthly price information shall itemize separately the demand and

commodity charges, fuel charges, and, if applicable, reservation

fees.-

E. The first quarterly report required by Ordering

Paragraph D of this Order is due not later than January 30, 1997,

and should cover the period from November 1, 1996, until the end

of the fourth calendar quarter, December 30, 1996.

Issued in Washington, D.C. on December 20, 1995.

Athony J. oi
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy
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3500 Canterra Tower
400 - 3rd Avenue S.W.
Calgary, Alberta T2P 4H2

Attention: Thomas S. Glanville President

CONFIRMATION LETTER

This Confirmation Letter (this 'Letter) snal replace and restate the Confirmation
Letter between us dated April 17, 1995 (the 'Effective Time'), between Enron Capital &
Trade Resources Corp..("ECTR'), successor to Enron Gas Marketing, Inc., nd Enron
Capital & Trade Resources Canada Corp. (ECT Canada). successor to Enron Gas
Services Canada Corp.. regarding the firm purcnase and sale of Gas under th following
terms and conditions.

ECT Canada (Seller) shalt sell and deliver, ECTR (Buyer) shall purchase and
receive.

CONDmIONS The oblgations of ECTR and ECT Canada, respectively. to
PRECEDENT: deliver and sen and to take end purchase Gas as provided

for In this Confirmation Letter, shal not arise prior the
satisfaction of eachdpf the folowing Conditions precedent
(a) ECT Canada's suppliers shal have obtaied an
regulatory approvals and firm tansportation agreements
necessary to transport the MaxDQ to Empress, Albera and
to rernoe the MaxOQ from Alberta for the term hre and
(b) ECT Canada shall have transponation agreements
necessar to transport the MaxDQ on the faaoyies of
TransCanada Pipelines Linted ('TCPL') to the Inter-
connect of TCPL and the faclibes of Iroquois Gas
Transmission System (iroquois); and
(c) ECTR shal have obtained all regulatory approvals
and transportation agreements necessary to (I export the
MaxDQ from Canada: (ii) import the MaxDQ to the United
States; and (Mi) ransport the MaxDQ on Iroquois to ECTR'S
markets in the northeastern United States.

0424- 44 PM/
OffS 2:*t* PM
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Enron CapWta & Trade Resoulrces Canada Corp.
Confirmation Lettr
Page 2

ECT Canada and ECTR warrant that they wl use all
reasonae efforts to fultf their respetive nditions
precedent ECT Canada shal notify ECTR forthwih in
writing upon the conditions in ubsecton (a) and (b) above
having been met and ECTR shaff Inform ECT Canada
fortwiMth in writing upon the condiions in subsecion (c)
above having been met Each -Pa-cefa-i-'--
the other Party in fulflling the onditions set forth above in
order nat the delivery of as hereunder shal commence on

.f. iDae-o Fi sretyver.--any of the conditions set forth
herein hava not been satisfied on or before October 1, 196.
then eithe Party hereto shal have e right to teminate his
Confrration Letter on at least thirty (30) days' prior wftten
notice to te other Party hereto.

MaxDQ: 15.000.0 MMBtu's per Day, plus Fuel Gas (defined below).
LOAD FACTOR: 100%

MinPQ: MaxDQ multplied oy the Load Factor, multipled by the
number of Days in the applicable Month

DELIVERY POINT: The interconnect between TCPL and Irquois at
.Waddington. on the Canadian side of the intemaional
border.

CONTRACT PRICE:

. -. m, -a\-' *4 A -uj~mxjiaiioemBaan~ac *Y~ W3\^9rr r
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Enron Capftal & Trade Resources Carada Corp.

Confirmation Letter
Page 3

CURRENCY For currency conversions reuireO under Vhis Confirmation

CONVERSIONS: Letter. to convert Canadian currency to the cUrTeIY of the

United States, and vice versa, the Paries shall use /e Bank

of Canada posted noon spot exchange rate as quoted f

the twentieth Day of each Month following the Month in

whicn Gas was delrvered.

PERIOD OF DEUVERY: (a) Subject to part (p) below. te Period of Delivery shat
commence at 08:OOi November 1. 1996, and teminate at

0800h November 1. 2006.

0O24,-~ M iO ALm
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Er-lon CapitW & Trade Reourw s Canada Corp.

Confirmation Letter
Page 4

(b) if. u:gh no fault of ECT Canada. the

cormenememn t of FS Service by TCPL for the MaxDQ

under tnis Cnfrrrmation Letter is delayed beyond November

1. g996, then the Peiod of Derwery sha commfence on te

date that such FS Servi conmmences (the 'Oat of Frst

DeUvedes'), and the eriod of Dernvery shafl tenite at

08:00h on November 1. 2006; however. f such FS Service

aoes not commence on or Defore May 1. 1997, ten either

Party hereto shall have the right to tlmlnate tfis

Con6ffion Letter on at least 30 days prio wrtten notice

to the other Party hereto.

FUEL G

.;

FORCE MAJEURE: (a) For the purposes o this Confrmation Letter. Force

Majeure' shall indbiue
i) force majeur e events declared by NOVA, TCPL or

Iroquois. and

i) ctments of firm service by NOVA, TCPL and

troquois
o to me extet that such pipeline dedaralon o for

majeure or such pi.peSe an ent cau ECT Canada's

supplers to be unable to deve all or a po a he

MaxoQ to ECT Canada at Empress. Alberta or causes ECT

Canada or ECTR to be unable to transport al or a poro

of the MaxDQ to their respective markets.

OW2u'S t0: p
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Enron Capital & Trade Resources Canada Corp.
Confirmaion Letter
Page S

(b) For the purposes of this Confrrmaion Letter, the Parties
agree that Artie 5 of the Enfolio Master Firm
Purchase/Sale Agreement dated June 1. 1994 shall be
amended as follows:

(i) Immediately aftr the words 'suspended from the
inception and during the continuance of the Force
Majeure'. delete the words. for a period of up to 60
Days in the aggregate during any 12 Month period, but
for no longer period.

I) nmenditat after the words as ft deems necessary
at fts expense' delete the words, 'or the erfire 60 Day
period or any part thereof'
(ii) Delete the sentence: The Parties expressly agree
that upon expiraion of the 60 Day perod Force Majeure
shaU no longer apply to the obflgafions hereunder and
both Buyer and Seller shal be obligated to perform."

This Confirmation Letter is being provided pursuant to the Enfoio Master Firm
Purchase/Sale Agreement dated June 1. 1994, between ECTR and ECT Canada, and
constitutes part of and is subject to all of the terms and provisions of such AgreemenL

... *-- "' OQ4M 1.,19- AM
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Crxrn Cepita L'Trade psiexar-e Canada Corp.
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Page 6

Pwase cnfrnm that the terms stated herein uccumtefy Mrefict ft ageemanr Cetween
ECT Cartaca and E R by rBLurT an executed copy of tV6 Leter Dy facsimlle to ECTR.
We wouic appreciate it If you wmu1 send your fax back to us w'tftw one four after you
rcelve Mis teowr. Thank you for your 5miy oopuraltion.

ENRON CAPITAL & TRADE RESOURCES
CORP.

Per.-~~~~~~Cj
Mae: Ca

Acepled and agreed effeciive 2t of tVe Effeeive
Time.

ENRON CAPIT TRADE RESOURCES
CANADACO

Per. Thorii~

TiMe. Presdent

0406W 100 AM
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CONTRACT SUMMARY

A summary of the basic terms of the Enfolio Master Finn Purchase/Sale
Agreement between ECTR (as successor to Enron Gas Marketing, Inc.) and ECT
Canada (as successor to Enron Gas Services Canada Corp.) dated June 1, 1994 and
the April 24,1995 Confirtion Letter is set out below. The summary is presented in -
the standard format outlined in Appendix 3 of the National Energy..
for Decisfon - Proposed Changes to fhe Application of ffheAfiFied Procedure -
GHW-1-91. The summary is intended fort . guidance only. It is the
speciflctems-of4he Agreemen himh- W and such terms should be consulted

-.. C apitalized-wo-Ul& eita-summary which are defined in the Agreement shall
have the meanings given them in the Agreement A copy of the Purchase/Sale
Agreement can be found at Subtab A, while the Apnl 24, 1995 document can be found
at Subtab B.

1. Canadian Seller:

Enron Capital & Trade Resources Canada Corp. ('ECT Canada')

2 U.S. Buyer.

Enron Capital & Trade Resources Corp. ('ECTR')

3. Third-Party Re-sale Agreements:

:,„.'", ECTR has a large corporate gas supply portfolio from which it makes a
number of sales pursuant to short, medium and long-term arrangements. In
particular, ECTR has five long-term .ales contracts in place relating to the
delivery of gas into the U.S. Northeast, two of which are with local distribution
companies and three of which relate to cogeneration facilities. It is
contemplated that the gas exported under the authority of the licence
requested herein will be used primarily to serve these markets.

4. Conditions Precedent:

The obligations of ECTR and ECT Canada are conditional upon the following:

(a) ECT Canada's suppliers having obtained all regulatory
approvals and firm transportation agreements necessary to
transport their volumes to Empress, Alberta.

(b) ECT Canada having the transportation agreement necessary
to transport the volumes on the facilities of TCPL to the
interconnect of TCPL and Iroquois.

(c) ECTR having obtained all regulatory approvals and
transportation agreements necessary to:

(i) export the volumes from Canada;
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(ii) import the volumes into the United States;
and

(iii) transport the volumes on Iroquois to
ECTR's markets in the Northeastern
United States.

If the conditions have not been satisfied on or before October 1, 1996, then
either party can terminate the arrangement on 30 days notice.

5. Term:

Deliveries are to commence at 8:00 am. November 1, 1996 and terminate at
8:00 a.m. on November 1, 2006. If, through no fautt of ECT Canada, the
commencement of TCPL's service is delayed beyond November 1, 1996, then
deliveries shall commence on the date that such firm service is available,
however, if such firm service does not commence on or before May 1, 1997
then either party has the right to terminate the arrangement.

6. Delivery Point:

The Delivery Point is the point of interconnection between TCPL and Iroquois
near Waddington, on the Canadian side of the international border.

7. Contract Quantity:

The Maximum Daily Quantity ("Max DQ- is 15,000 MMBtu's per day, plus fuel
gas. The load factor is 100% and the Minimum Daily Quantity ('Min DQ') is
the Max DO multiplied by the load factor (100%), multiplied by the number of
days in each month.

8. Pricing Provisions:

The gas price between ECT Canada and ECTR at Iroquois, Ontario is based
upon the Inside FERC Gas Market Report, Transco Zone 3 monthly Index plus
a fixed differential, representing the transport cost to move volumes from
Transco Zone 3 to the New York Citygate, less actual Iroquois transmission
costs to move the volumes from Iroquois, Ontario to the New York Citygate.
The gas price between ECT Canada, Conwest, Czar and Orbit, at Empress,
mirrors the ECT Canada/ECTR price structure at Iroquois, Ontario, less actual
TCPL transportation costs to move the volumes from Empress, Alberta to
Iroquois, Ontario.
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9. Delivery and Take Provisions:

(a) Delivery ObtiQations

Pursuant to Section 3.2 of the Purchase/Sale Agreement and
the terms set out in the Confirmation Letter, ECT Canada is
required to deliver to the Delivery Point, each day, 15,000
MMbtu's plus fuel gas. Where there is a deficiency in the
amount of gas delivered (the 'deficiency quantity), ECT
Canada is required to pay ECTR an arrnafi qual-f`Zab---

. ------_ . -_-deficiency quantity multiplied by the~eplacernent Price
Ditfer-e' -' ;]3s" date-"- T.s.qual to $0T15 times the
deficiency quantity. The 'Replaneent Price Differential" is
the' greater of the cost to ECTR, including incremental
transportation costs, of replacing the deficiency quantity or the
spot price for the deficiency quantity.

(b) ECTR's Take Obliqations

ECTR is required to take a monthly minimum quantity which
is the MaxDQ of 15,000 MMbtu's multiplied by the 100% load
factor multiplied by the number of days in the month. Should
ECTR fail to purchase the minimum amount in a month (a
"deficency amount') then ECTR shall pay ECT Canada the
deficiency amount multiplied by the Replacement Price
Differential plus liquidated damages equal to $0.15 multiplied
by the deficiency amount

10. Force Majeure:

Article 5 of the Purchase/Sale Agreement provides for the suspension of
obligations (except with respect to payment obligations) as a result of, and to
the extent that such obligations are affected by, an event of force majeure,
where such an event renders a party unable, wholly or in part, to carry out its
obligations under the Agreement. Force Majeure' means an unanticipated
event not within the reasonable control of the party claiming the suspension
and which by the exercise of due diligence such parties are unable to
overcome or obtain or cause to be obtained a commercially reasonable
substitute performance therefor. "Force Majeure", pursuant to a term of the
Confirmation Letter, also includes force majeure events related to, and
curtailments of firm service by, NOVA, TCPL and/or Iroquois, but only to the
extent deliveries are affected.



Enron Industrial
Natural Gas Company

X^"\(~~~~ jf!7~~~~~~ \//~ ~P.O. Box 4428
Houston, TX 77210-4428

(713) 853-6161

June 05, 1998

U. S. Department of Energy
Office of Fuels Programs,

Fossil Energy
FE-53, Room 3H-087
1000 Independence Avenue, S. W. <_
Washington, D. C. 20585-0350

:., 2:r

Gentlemen: - ,
--i

Fri

Enron Capital & Trade Resources Corp. hereby reports that deliveries of naturtgas
pursuant to DOE FE Docket NO. 95-109-NG, DOE/FE ORDER NO. 1135 commenced
as of November 1, 1996.

Respectfully submitted,

ENRON CAPITAL AND TRADE
RESOURCES CORP.

By @, 7/]^,^0k
B Juanita Iarchand

Regulatory Analyst

Natural gas. Electricity. Endless possibilities.
C



Enron Capital & Trade
Resources Corp.

-":-: w:\. '' -"* ~ *- / , ' r P 0 Bor 4428
A1^t 1> Hodliiuiston, TX 77210-442S

^ yn / I 1 0 X ̂. A\ sif: 1

October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,

Fossil Energy
Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By y7 wa
/Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.™Natural gas. Electricity. Endless possibilities.T



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

-COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL' & TRADE

RESOURCES CORP.", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP.." TO "ENRON NORTH AMERICA CORP.", FILED IN THIS
... .

OFFICE ON,THE'FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edvard I. Freel, Secretary of State

2240966 8100 9950716
AUTHENTICATION:

991366280 09-01-99
DATE:
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j'i~~ )CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I.

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1' day of September, 1999.

Name. Angus H. Davis
Title: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY : ! E/FE

OFFICE OF FOSSIL ENERGY A l : 03

ENRON NORTH AMERICA CORP. )
(Formerly Enron Capital & Trade Resources Corp.) ) FE DOCKET NO. 95-109-NG

)

ORDER AMENDING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1135-A

On December 20, 1995, the Department of Energy (DOE) granted long-term

authorization to Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1135 (Order

1135)" to import up to 15 MMcf per day of Canadian natural gas for a period often years

commencing on November 1, 1996, and terminating on October 31, 2006.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron

Capital & Trade Resources Corp.'s name had been changed to Enron North America Corp.

/ I FE 71,220.
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Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1135 is amended to substitute

Enron North America Corp. as the importer of natural gas. All terms and conditions in Order

1135 remain in full force and effect.

Issued in Washington, D.C., on November '6 , 1999.

o Vhn W. Glynn '
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



i RIA CAPITAL & TRADEENRON RESOURCES
/WOPW.WD.;DE ENERGY SOLUTIONS

November 3, 1995 Hi ///

Office of Fossil Energy
U.S. Department of Energy
1000 Independence Avenue S.W.
Washington, D.C. 20585

Dear Sirs:

Enclosed are an original and five (5) copies each of:

(1) Application of Enron Capital & Trade Resources Corp. for blanket authorization
to import from and export natural gas to Mexico;

(2) Application of Enron Capital & Trade Resources Corp. for blanket authorization
to import from and export natural gas to Canada.

(3) A check for $100.00.

We have also enclosed an extra copy of each application which we ask that you kindly stamp as
"filed" and return to us.

If you have any question about either application, please call me at (505)
623-6778.

o/ o Leslie La

Enclosures

i400 Smith Street Houston TX 77002-7361 · PO Box 4428 Houston TX 77210-4428 713 853 7500



BEFORE THE DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE } Docket No. 95-/ go
RESOURCES CORP. }

APPLICATION OF ENRON CAPITAL & TRADE
RESOURCES CORP. FOR BLANKET

AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS

ENRON CAPITAL & TRADE RESOURCES CORP. ("ECT")hereby submits this

application pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, the

Department of Energy ("DOE") Delegation Order Nos. 0204.111 and 0204.127, and the

regulations of DOE found at 10 C.F.R. Part 590, requesting blanket authorization to

import up to 200 Bcf a year of natural gas produced in Mexico and to export up to 200

Bcf of year of natural gas to markets Mexico, for a term of two years commencing

January 1, 1996. ECT currently has blanket import/export authority under Order No. 908

issued by the DOE in Docket 93-143-NG, effective Jan. 1, 1994. Extension of this

blanket authorization is in the public interest.

In support of this application, ECT submits the following:

I.

Communications and correspondence regarding this application should be

addressed to:

Leslie J. Lawner Stehpen Van Hooser
Attorney for Enron Capital & Trade Senior Counsel
Resources Corp. Enron Capital & Trade Resources Corp.
712 North Lea P.O. Box 1188
Roswell, New Mexico 88201 Houston, Texas 77251-1188
(505) 625-2820 (713) 853-7238

1C6.
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II.

The exact name of the applicant is Enron Capital & Trade Resources Corp. ECT

is a Delaware corporation with its principle place of business in Houston, Texas. It is a

wholly owned subsidiary of Enron Corp. ECT is a marketer of natural gas and ships gas

on virtually every major interstate pipeline system in the U.S. and Canada. ECT purchases

gas from the major producing areas in the U.S. and Canada and serves markets throughout

the U.S., Canada and Mexico.

III.

By this application, ECT seeks authorization to import up to 200 Bcf annually of

natural gas from Mexico, to enable ECT to serve various spot and long-term markets.

ECT also seeks authorization to export natural gas to buyers located in Mexico also up to

200 Bcf annually. ECT requests this authorization for a minimum period of two years, or

longer, if DOE determines that such would be in the public interest so that ECT may

efficiently and economically serve its existing and future commitments. ECT intends to

utilize such facilities as may exist at the time the gas in exported or imported hereunder;

accordingly, this application does not request approval of construction of any facilities.

ECT will notify the DOE's Office of Fossil Energy in writing of the date of first

delivery hereunder and will file such reports as may be required by that Office.

IV.

Pursuant to Section 590.202 of DOE's regulations, ECT states that the import

authorization would enable it to purchase up to 200 Bcf of natural gas annually. The

export authorization will enable ECT to export gas to markets in Mexico.

ECT is affiliated with four major interstate pipelines in the U.S.: Northern Natural

Gas Co., Transwester Pipeline Company, Florida Gas Transmission Co. and Northern

Border Pipeline Company. ECT is also affiliated with Houston Pipe Line Company, a
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Texas intrastate pipeline company, and Louisiana Resources Pipeline, a Louisiana

intrastate pipeline company. One or more of these affiliated companies may be involved in

subsequent import or export transactions.

ECT is a major marketer of natural gas in North America. ECT sells gas to

distribution companies, electric utilities, industrial users, cogeneration facilities and other

marketers. The location, size and diversity of ECT's markets require it to find diverse

supplies both geographically and economically. ECT would include foreign supplies in its

portfolio as these supplies become available to it on reasonable terms and at competitive

prices.

ECT does not contemplate the construction of any new facilities as part of this

application. Accordingly, this application, if granted, would not have any measurable

environmental impact. The application does not contemplate a Federal action significantly

affecting the quality of the human environment under the National Environmental Policy

Act, 42 U.S.C. §§ 4321 et seq. No environmental assessment or impact statement is

therefore required.

V.

ECT's current import/export authorization expires on Dec. 31, 1995. ECT

therefore requests that this new authorization be granted so that ECT will not experience a

disruption in its ability to bring gas into or out of the U.S. to serve its markets. The

authorization requested will further enable ECT to serve new markets with new supplies,

both of which may have been unavailable to ECT in the past. The authorizations sought

are in the public interest in that they enhance natural gas and interfuel competition in the

North American market, consistent with the North American Free Trade Agreement and

other federal policies designed to foster trade between the U.S. and Mexico. This can be

achieved by granting the requested authorization to commence Jan. 1, 1996, for a term of

at least two years.



2/i ~WHEREFORE, ECT respectfully requests that the authorizations described herein

be granted as consistent with the public interest.

Reectfully submitted,

Leslie J. Lvwner,
Attorney for Enron Capital & Trade

Resources Corp.

Dated: October 31, 1995

N"
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Certificate of Counsel

Pursuant to 10 C.F.R. Section 590.202, this certificate of counsel is hereby
furnished in connection with the application of Enron Capital & Trade Resources Corp.
("ECT") for authorization to iriport and export natural gas to and from Mexico pursuant.
to Section 3 of the Natural Gas Act. In respect to this application, I am of the opinion
that:

- ECT is a corporation duly organized, validly existing and in good standing under
the laws of the state of Delaware, and

- The proposed importation and exportation of natural gas is within the corporate
powers of ECT.

Dated: October 31, 1995

B .
Lese iJ. Laner
Attorney for Enron Capital & Trade Resources Corp.



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY NOV 22 1995

REC'D DOi/tOFP

)
ENRON CAPITAL & TRADE RESOURCES ) FE DOCKET NO. 95-110-NG

CORPORATION

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT AND EXPORT NATURAL GAS

FROM AND TO MEXICO

DOE/FE ORDER NO. L99

NOVEMBER 22, 1995



I. DESCRIPTION OF REQUEST

On November 7, 1995, Enron Capital & Trade Resources

Corporation (ECT) filed an application with the Office of Fossil

Energy of the Department of Energy (DOE), under section 3 of the

Natural Gas Act (NGA),'/ and DOE Delegation Order Nos. 0204-111

and 0204-127, for blanket authorization to import up to 200

billion cubic feet (Bcf) of natural gas and to export up to 200

Bcf of natural gas from and to Mexico over a two-year term

beginning on the date of first import or export delivery after

December 31, 1995.2/ ECT, a Delaware corporation with its

principal place of business in Houston, Texas, is a wholly-owned

subsidiary of Enron Corporation. ECT will import and export the

natural gas under spot and short-term purchase arrangements for

sale to ETC's markets throughout the U.S. and Mexico. The

proposed authorization does not involve the construction of new

pipeline facilities.

II. FINDING

The application filed by ECT has been evaluated to determine

if the proposed import and export arrangement meets the public

interest requirement of sect. on 3 of the NGA, as amended by

1/ 15 U.S.C. § 717b.

2/ This is the date ECT's current blanket authorization to
import and export natural gas from and to Mexico expires. ECT is
the successor in interest to Enron Gas Marketing, Inc. DOE/FE
Order No. 908, issued January 3, 1994 (1 FE ¶ 70,920).
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section 201 of the Energy Policy Act of 1992 (Pub. L.

102-486). Under section 3(c), the import or export of natural

gas from or to a nation with which there is in effect a free

trade agreement requiring national treatment for trade in natural

gas is deemed to be consistent with the public interest and must

be granted without modification or delay. The authorization

sought by ECT to import and export natural gas from and to

Mexico, a nation with which a free trade agreement is in effect,

meets the section 3(c) criterion and, therefore, is consistent

with the public interest. This blanket order authorizes

transactions under contracts with terms of no longer than two

years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Enron Capital & Trading Resources Corporation (ECT) is

authorized to import up to 200 Bcf of natural gas and to export

up to 200 Bcf of natural gas from and to Mexico over a two-year

term beginning on the date of first import or export delivery

after December 31, 1995. This natural gas may be imported or

exported at any point on the border of the United States and

Mexico.

B. Within two weeks after deliveries begin, ECT shall

provide written notification to the Office of Fuels Programs
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(OFP), Fossil Energy, Room 3F-056, FE-50, Forrestal

Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585,

of the date that the first import or export of natural gas

authorized in Ordering Paragraph A above occurred.

C. With respect to the natural gas imports and exports

authorized by this Order, ECT shall file with OFP, within 30 days

following each calendar quarter, quarterly reports indicating

whether imports or exports of natural gas have been made.

Quarterly reports must be filed whether or not initial deliveries

have begun. If no imports or exports of natural gas have been

made, a report of "no activity" for that calendar quarter must be

filed. If imports or exports have occurred, ECT must report the

following: (1) total monthly volumes in Mcf; (2) the average

monthly purchase price of gas per MMBtu at the international

border; (3) the name of the seller(s); (4) the name of the

purchaser(s); (5) the estimated or actual duration of the

agreement(s); (6) the name of the United States transporter(s);

(7) the point(s) of entry and exit; and (8) the geographic

market(s) served (for imports, by State). For import

transactions only:, the report shall also include: (1) whether

sales are being made on an` interruptible-or firm basis; and, if

applicable, (2) the per unit (MMBtu) demand/commodity/reservatipn

charge breakdown of the contract price.
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D. The first quarterly report required by Ordering

Paragraph C of this Order is due not later than April 30, 1996,

and should cover the period from January 1, 1996, until the end

of the first calendar quarter, March 31, 1996.

Issued in Washington, D.C., on November c2 , 1995.

Anthony J. Corfio
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy



FLOOD &WARD
A P*rNctPS'P INCLUODI A FWI' R0C.SO COrPOVAT' ON

SUITE 402 ; -,

1000 POTOMAC STREET. N. W. W.

WASHINGTON. D. C. 20007 :

!202) 298-6910

October 10, 1991 3 :Z

Mr. Clifford P. Tomaszewski,
Acting Deputy Assistant Secretary
Department of Energy
Office of Fossil Energy, Fuels Programs
Room 3F056 FE-531
1000 Independence Avenue, S.W. /
Washingtoa, D.C. 20585

Re: Application of Enron Oil & Gas Marketing, Inc. For
Blanket Short Term Authorization to Export Natural
Gas To Mexico

Dear Mr. Tomaszewski:

Enron Oil & Gas Marketing, Inc. ("EOGM") hereby submits for
filing an original and fifteen (15) copies of the above-referenced
application requesting blanket authorization for a two year term to
export natural gas to Mexico.

Also enclosed are four (4) additional copies of the
application to be. date stamped and returned to the messenger. A
check in the amount of $50.00 is enclosed for the filing fee.

Respectfully submitted,

Allan W. Anderson, Jr.
One of Counsel for
Enron Oil & Gas Marketing, Inc.

Attachments



UN'ITED STATES OF AMERICA
DEPARTMENT OF ENERGY

BEFORE THE
OFFICE OF FOSSIL ENERGY

In The Matter Of:

Pursuant to Section 3 of the Natural Gas Act,'15 U.S.C.

S 717b, Sections 301(b) and 402(f) of the Department of Energy

Organization Act of 1977 ("DOE"), DOE Delegation Order Nos.

0204-111 and 0204-127 and Part 590 of the Office of Fossil

Energy's Regulations, 10 C.F.R. Part 590, Enron Oil 6 Gas

Marketing, Inc. ("EOGM") hereby submits this Application for

* blanket authorization to export natural gas to Mexico for a

two year period commencing on the date of first delivery. In

support hereof EOGM states as follows:

and for resale. EOGM primarily operates in the southwestern

portion of the United States.

4'-,

j Eery' Fequaton, 0 CF.. ar 59, nrn il Gs t[V~
Marketing, Inc. ("EOCM") hereby submits this Application for~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-

'eI .? lne uhrztint x:tntrl a oMxc o



The names, addresses, and telephone numbers of the

persons to be contacted with respect to this application are:

Dennis Ulak
Acsistant GeneLal Counsel

Enron Oil & Gas Marketing, Inc.
1400 Smith Street, Suite EB2377

Houston, Texas 77002
(713) 853-5482

and

Allan W. Anderson, Jr., Esquire
Flood & Ward

1000 Potomac Street, N.W.
Suite 402

Washington, D.C. 20007
(202) 298-6910

III.

EOGM requests blanket authorization for a two year period

to export to Mexico up to 50,000 Mcf of natural gas per day

produced in the United States. EOGM would limit total export

deliveries to 36.5 Bcf of natural gas. The natural gas to be

exported would be natural gas which EOGM would purchase from

domestic producers or would have the right to sell as agent

for other parties. EOGM proposes to make such exports through

existing pipeline facilities at the international border

between the U.S. and Mexico. EOGM does not propose to

construct any new facilities.

The export authorization that EOGM seeks is identical to

that granted other applicants.l/ In accordance with

1/ See Access Energy Corporation, 1 FE 1 70,361 (1990);
Transco Energyv Markatinq Company, 1 FE 1 70,333 (1990).

-2-



conditions imposed on other export requests, EOGM is willing

to notify the Office of Fossil Energy of the date of first

delivery of exports and make quarterly reports providing

details of each export transaction, as may be required.

IV.

Pursuant to Section 590.202(b) of the Office of Fossil

Energy, Fuels Program's Regulations, 10 C.F.R. S 590.2C2(b),

the following information is provided:

1. Scope Of The Project

As discussed above, the scope of the proposed

authorization would permit EOGM to export up to 50,000 Mcf of

natural gas per day to Mexico for a two year period. Total

volumes could not exceed 36.5 Bcf. Such authorization would

become effective on the date of first export delivery by EOGM

from the United States to Mexico.

2. Source And Security Of Natural Gas Supply

All gas supply under the requested authorization would

come from the United States. EOGM will purchase the gas from

or act as agent for various producers in the United States,

including some which would be affiliated with EOGM.

Presently, EOGM purchases the majority of its gas from Enron

Oil & Gas Company, which owns 100 percent of the stock of

EOGM.

The gas to be exported will come from areas with surplus

supplies of natural gas or will consist of supplies of natural

gas which are incremental to the needs of other purchasers or

* -3-



producers. There is a current surplus supply of natural gas

. in the United States. The proposed exports will help

alleviate such glut and should, therefore, be viewed as a

positive element in the public interest.

3. Identification Of Participants In The Transaction

EOGM is the applicant requesting authorization herein.

EOGM expects to sell the natural gas to be exported to

Petroleos Mexicanos ("Pemex") for local distribution by Pemex

to its customers. However, if other customers materialize,

including end-users and electric utilities, EOGM would also'

attempt to make export sales to them under this authorization.

EOGM is willing to provide the Department of Energy with

quarterly reports about its exports.

4. Terms Of The Transactions And Provisions Of The Export
Arrangements

EOGM anticipates that all transactions will be short term

in nature, but could be for a term of up to two years. Any'

agreements and arrangements will be the product of "arms

length". negotiations between EOGM and the purchaser. The

terms and conditions will include price, volume and duration

provisions and will: reflect the current natural gas market

conditions.

5. Lack Of U.S. Need For The Gas

The volume of natural gas to be exported will be surplus

to the regional and national needs for natural gas in the

United States. The short term nature of individual contracts

and this requested authorization will ensure that if the

4
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availability of gas in the United States becomes a problem,

exported surplus-gas can be reallocated within a reasonable ,

time to domestic needs.

6. Potential Environmental Import

Since nc new facilities will be constructed for this e-
export of natural gas, granting the subject authorization is

not a federal action affecting the quality of the environment,

and no environmental assessment is required.

Also attached hereto it an opinion of legal counsel,

pursuant to 10 C.F.R. 590.202(e) of the Office of-Fossil

Energy,' Fuels Program's Regulations that the proposed export

of.natural gas to Mexico is within the corporate powers of

EOGM.

V

PUBLIC INTEREST

The export of natural gas to Mexico by EOGM will be in

the public interest. The proposed exports will permit

domestic producers in the United States to continue the

production of natural gas where otherwise a market might not

have existed for their excess supplies. It will · help

alleviate the current glut of excess supplies. Further,

exports to Mexico of natural gas will serve to lower the

overall U.S. trade deficit and enhance development of the U.S.

trade relationship with a neighboring country. The terms of

any sales of gas for export will be freely negotiated, thereby

ensuring the market competitiveness of each arrangement. It

- 5



would, therefore, be in the public interest to approve thesubject application.. 
.....

VI.

CONCLUSION

WHEREFORE, in view of the above, EOGM respectfully
requests that the Department of Energy find promptly, pursuant
to Section 3 of the Natural-Gas Act, that the blanket exportfrom the United States to Mexico of up to 50,000 Mcf per day
of natural gas for a two year term commencing with the date of
first export delivery by EOGM is not inconsistent with thepublic interest and should be approved.

Respectfully submitted,

ENRON OIL & GAS MARKETING, INC.

Andrew Hoyle /
Vice President, 

nketing
Of Counsel:

Lewis P. Chandler, Jr.Vice President and General CounselDennis Ulak
Assistant General CounselEnron Oil & Gas Marketing, Inc.Post Office Box 1188
Houston, Texas 77251-1188.

Allan W. Anderson,. Jr.David B. Ward, P.C.
Flood & Ward
1000 Potomac Street, N.W.Suite 402
Washington, D.C. 20007

Dated: October 7, 1991.

6-
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ENRON-;.:;-
OIL & GAS MARKETING, INC........

P.O. Box 1188 Houston. Tes 725L-1!88 (713)853-6161

October 4, 1991

Department of Energy
Office of Fossil Energy. Natural Gas Branch
Room 3F056 FE-531
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Gentlemen:

Pursuant to 10 C.F.R. Section 590202(c), this opinion of counsel is hereby furnished in
connection with the Application of Enron Oil & Gas Marketing, Lnc., a Delaware corporation
(hereinafter referred to as 'EOGM") for authorization to export natural gas from the United States
to Mexico pursuant to Section 3 of the Natural Gas Act.

In respect to the above, I am of the opinion that:

EOGM is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware; and

The proposed export of ratural gas to Mexico is within the corporate powers of
EOGM.

Respectfully submitted.

Dennis M. Ulak
Assistant General Counsel
Enron Oil & Gas Marketing, Inc.

,!*~~~~~~~~~~*/

Part of the Enrmn 6rup of Energy C kes.a.;

... .*-J-,;:sH



VERIFICATION

STATE OF TEXAS
) cc:

COUNTY OF HARRIS)

Andrew N. Hoyle, being duly sworn, states that he is Vice

President of Enron Oil & Gas Marketing, Inc. ("EOGM"); that he

is a duly authorized representative of EOGM; that he is

authorized to execute this verification; that he has read the

above and foregoing :Application -and'- is -. familiar with the

contents thereof; and that all allegations"and facts contained

therein are true and correct to the best of his knowledge,

information and belief.

Andrew N. Hoyle

Subscribed to and sworn before me

This 79 day of October 1991.

Notary Public M i

My Commission Expires /.-?)9't

0



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON OIL & GAS MARKETING INC. ) FE DOCKET NO. 91-83-NG

ORDER GRANTING BLANKET AUTHORIZATION
TO EXPORT NATURAL GAS

TO MEXICO

DOE/FE OPINION AND ORDER NO. 578

/^4;2-



JANUARY 24, 1992



I. BACKGROUND

On October 10, 1991, Enron Oil & Gas Marketing (EOGM) filed

an application with the Office of Fossil Energy (FE) of the

Department of Energy (DOE), under section 3 of the Natural Gas

Act (NGA) and DOE Delegation Order Nos. 0204-111 and 0204-127,

requesting blanket authorization to export to Mexico up to 50,000

Mcf per day of natural gas, up to an aggregate maximum of 36.5

Bcf, over a two-year period beginning on the date of first

delivery of the exported gas. EOGM intends to use existing U.S.

natural gas pipelines to transport the exported gas and states it

would comply with DOE's quarterly reporting provisions.

EOGM is a Delaware corporation with its principal place of

business in Houston, Texas. EOGM intends to export gas supplied

by domestic producers to Mexican purchasers under arms-length

agreements containing prices and other terms and conditions

negotiated in response to market conditions. EOGM anticipates

that all transactions will be short-term in nature with none

exceeding a term of two years.

In support of its import request, EOGM asserts there exists

no national or regional need for the gas it proposes to export

and the short-term nature of the requested export authorization



protects against the possibility that a national or regional need

for these supplies might develop in the future. Further, EOGM

notes that the proposed export of natural gas will benefit U.S.

producers by increasing the demand for domestically produced

natural gas, will lower the U.S. trade deficit, and will enhance
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development of the U.S. trade relationship with a neighboring

country.

A notice of the application was published in the Federal

Register on December 2, 1991, inviting protests, motions to

intervene, notices of intervention and comments to be filed by

January 2, 1992. 1/ No comments were received.

I. DECISION

The application filed by EOGM has been evaluated to

determine if the proposed export arrangement meets the public

interest requirements of section 3 of the NGA. Under section 3,

an export must be authorized unless there is a finding that it

"will not be consistent with the public interest." 2/ In

reviewing natural gas export applications, domestic need for the

gas to be exported is considered as well as any other issues

determined to be appropriate in a particular case.

EOGM's uncontested export proposal, as set forth in the

application, is consistent with section 3 of the NGA and DOE's

natural gas export policy guidelines. The current supplies of



domestic gas, coupled with the short-term, market responsive

nature of the contracts into which EOGM proposes to enter,

indicate that it is unlikely that the proposed export volumes

will be needed during the term of the authorization. In

addition, EOGM's proposal, like other blanket proposals that have

1/ 56 FR 61240, December 2, 1991.

2/ 15 U.S.C. Sec. 717b.
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been approved by DOE, 3/ will further the Secretary's policy goals

of reducing trade barriers by encouraging market forces to

achieve a more competitive distribution of goods between the U.S.

and Mexico. Thus, EOGM's export arrangement will enhance cross-

border competition in the marketplace.

After taking into consideration all of the information in

the record of this proceeding, I find that granting EOGM

authority to export natural gas to Mexico over a two-year term

beginning on the date of first delivery is not inconsistent with

the public interest and should be approved. In order to provide

EOGM with maximum operating flexibility I have designated just a

total authorized volume for the two-year term of 36.5 Bcf of

natural gas, rather than the 50,000 MCF per day that EOGM

requested in its export application. 4/

ORDER

For reasons set forth above, pursuant to section 3 of the

Natural Gas Act, it is ordered that:



3/ E.g., Corpus Christie Gas Marketing Inc., 1 FE Para.

70,386 (November 23, 1990); Clajon Marketing, L.P.; 1 FE Para.

70,406 (January 31, 1991); and American Central Gas Companies,

Inc., 1 FE Para. 70,446 (May 16, 1991).

4/ Because the proposed export of gas will use existing
facilities, DOE has determined that granting this application is
not a major Federal action significantly affecting the quality of
the human environment within the meaning of the National
Environmental Policy Act (42 U.S.C. 4321, et seq.) and therefore

an environmental impact statement or an environmental assessment
is not required. See 40 CFR Sec. 1508.4 and 54 FR 12474 (March

27, 1989).
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A. Enron Oil & Gas Marketing (EOGM), is authorized to

export to Mexico up to 36.5 Bcf of natural gas over a two-year

term, beginning on the date of first export delivery.

B. This natural gas may be exported at any point on the

international border where existing pipeline facilities exist.

C. Within two weeks after deliveries begin, EOGM will

provide written notification to the Office of Fuels Programs,

Fossil Energy, Room 3F-056, FE-50, Forrestal Building, 1000

Independence Avenue, S.W., Washington, D.C. 20585, of the date

that the first delivery of natural gas authorized in Ordering

Paragraph A above occurred.

D. With respect to the natural gas exports authorized by

this Order, the applicant shall file within 30 days following

each calendar quarter, quarterly reports indicating whether

exports of natural gas have been made, and if so, giving by

month, the total volume of the exports in Mcf and the average

price per MMBtu at the international border. The reports shall

also provide the details of each export transaction, including

the names of the seller(s), and the purchaser(s), estimated or

actual duration of the agreements, transporter(s), points of



exit, geographic markets served, and, if applicable, the per unit

(MMBtu) demand/commodity/reservation charge breakdown of the

contract price, any special contract price adjustments clauses,

and any take-or-pay or make-up provisions. If no exports have

been made, a report of "no activity" for that calendar quarter



5

must be filed. Failure to file quarterly reports may result in

termination of this authorization.

E. The first quarterly report required by paragraph D of

this order is due not later than April 30, 1992, and should cover

the period from the date of this order until the end of the

current calendar quarter March 31, 1992.

Issued in Washington, D.C., on January 24, 1992.

Clifford P. Tomaszewski
Acting Deputy Assistant Secretary

for Fuels Programs
Office of Fossil Energy
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In the Matter of
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Gas Sales Company

Applicant

APPLICATION OF ENRON INTERNATIONAL GAS SALES COMPANY
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Communications with respect to this Application should be
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Nicholas F. Coward
Janet K. Kim
Baker & McKenzie
815 Connecticut Avenue, N.W.
Washington, DC 20006
(202) 452-7000

Robert H. Walls, Jr.
Managing Director and General

Counsel
Enron International Gas Sales
Company

1400 Smith Street
Houston, Texas 77002

Attorneys for
Enron International Gas Sales
Company

May 14, 1999
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

In the Matter of

Enron International ) OFE Docket No. 99-

Gas Sales Company

Applicant

APPLICATION OF ENRON INTERNATIONAL GAS SALES COMPANY

FOR AUTHORIZATION TO IMPORT NATURAL GAS

Enron International Gas Marketing Company ("EIGS"), pursuant

to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b

(1982), Department of Energy Delegation Order No. 0204.111 and 10

C.F.R. Part 590 et seq., hereby requests the Department of Energy

("DOE"), Office of Fossil Energy ("OFE"), to grant blanket

authorization to import up to 300 bcf annually of liquefied

natural gas ("LNG"), on a short-term or spot basis, for a term

of two (2) years beginning on the date of first delivery, all as

more fully described herein. EIGS requests that it be granted

blanket authority to import competitively-priced LNG from various

international sources to receiving facilities in the United

Docuncnt 4: 701063° ver 1

MAY 14 '99 15:12
PAGE. 03



States ("U.S.") and its territories for subsequent sale within

the U.S. market.

In support hereof, EIGS respectfully shows as follows:

I.

General

The exact legal name of Applicant is Enron International Gas

Sales Company which is a corporation organized under the laws of

Delaware, having its principal place of business at 1400 Smith

Street, Houston, Texas 77002. EIGS is a wholly-owned subsidiary

of Enron International Inc.

EIGS does not now own and does not plan to own pipeline

facilities to transport natural gas. It functions as an importer

of LNG and a marketer of regasified LNG in the United States.

II.

Request for Blanket Authority

EIGS requests blanket authorization from the OFE.to import.

LNG for its own account and for the accounts of others during a

two (2) year period commencing on the date of first delivery

under such authorization, so as to enable EIGS to participate in

sales of such natural gas to U.S. customers. EIGS requests that

such authority be granted on a blanket basis in order -to

eliminate any potential regulatory delays which would effectively

Document 8: 7010639 ver 1
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place these supplies at a disadvantage in regarding to fuel

supplies in the rapidly changing and dynamic U.S. market.

Specifically, EIGS requests blanket authorization to import

up to 300 bcf annually of LNG from various international sources

in which trade in natural gas has not been prohibited, beginning

on the date of first delivery, utilizing currently existing LNG

receiving facilities in the U.S. and its territories, or any

other receiving facility that may become operational in the

future. No new facilities are proposed nor required to be

constructed in this application. EIGS understands that

additional authority may be required from other governmental

agencies which are not the subject of this application, nor

within the jurisdiction of the OFE.

The gas imported by EIGS would be sold on short-term or spot

market basis to U.S. pipelines, distribution companies,

marketers, and/or end-users under contracts to be negotiated.

It is currently contemplated that delivery will be effected

through such U.S. transmission facilities as may exist during the

term of this authorization. EIGS will either purchase and resell

the imported gas, or possibly act as an agent for other sellers,

and may also negotiate with U.S. pipelines and local distribution

companies to arrange transportation of the imported volumes. The

identities of the actual international sources of LNG,- U.S.

purchasers and transporters of the volumes to be imported will

Document 9- 7010639 ver 1
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not be known until EIGS begins to enter into specific import

transactions.

Pursuant to Section 3 of the Natural Gas Act, supra, and

Delegation Order No. 0204.111, 49 Fed. Reg. 6684 (February 22,

1984), an application to import natural gas must be approved

unless it is determined that the import is not consistent with

the public interest.

III.

Description of Service

Pursuant to 10 C.F.R. Part 590, the OFE must have sufficient

information regarding the import and export of natural gas in

order to examine the competitiveness of the import, the need for

natural gas, and the security of supply. The following is the

content of this request as required by 10 C.F.R. § 590.202:

A. Scope of Project

EIGS requests blanket authority to import up to 300 bcf

annually of LNG produced by various international

sources with which trade in natural gas has not been

prohibited, whose production can be delivered

economically to receiving facilities located within the

U.S. and its territories. Blanket authorization would

allow EIGS to effectuate import transactions on a

timely basis, without the potential regulatory delays

Document h: 7010639 ver 1
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inherent to filing separate applications for each

proposed short-term or spot contract sale and for each

receiving facility. The proposed importation of LNG

would commence immediately upon approval of this

application or as soon thereafter as the sale of the

LNG into the U.S. market can be made by EIGS. The

transactions contemplated herein will utilize LNG

receiving facilities in the U.S. or governed thereby.

B. Source and security of the natural gas supply

The authority sought herein precludes unwarranted, long

term dependence on foreign sources of energy of which

the Secretary, in his Delegation Order, cautions should

be avoided. Therefore, under the term of the blanket

authority proposed herein, the possibility of

detrimental reliance by a U.S. purchaser is minimal.

C. Identification of participants in the transaction

The identity of the ultimate sellers and purchasers as

well as the transporters of the natural gas imported

pursuant to the authorization requested herein are

unknown at this time.

D. Terms of transactions

EIGS anticipates that the price in such transactions

will be competitively adj-usted on a monthly -basis as

required by competing market conditions and available

Document 0: 7010639 ver 1
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competing fuels, which may include domestic natural

gas. Since competitive operative provisions of the

contract will enable these supplies to be sold into the

market at the time of the import and since prices are

expected to reflect markets at the time, the OFE would

be able to verify the price competitiveness by means of

the contemplated reports of import and sales volume.

E. Provisions of the import arrangement which establishes
the base price, volume requirements, transportation and
other costs.

Since the authorization sought relates to what will be

short-term or spot market transactions, the base price,

volume requirements, price and volume adjustment

provisions will be negotiated between EIGS and LNG

suppliers based on competitive factors as those terms

currently are negotiated between U.S. buyers and

domestic suppliers.

F. Need for the natural gas in U.S. markets.

Due to the nature of the transaction expected to be

covered by the blanket authorization, such natural gas

is expected to be available at prices competitive with

the prices of alternate fuels in many U.S. markets. As

stated above, the DOE policy guidelines establish a

rebuttable presumption that imported natural"gas is

needed in the market if it is to be competitive in that

Document i: 7010639 ver 1
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particular market. Thus, inasmuch as EIGS's

transactions necessarily are premised upon these LNG

supplies being price-competitive with alternate fuels

in various U.S. spot markets, it is therefore shown

that LNG is needed in those markets.

G. Potential environmental impact of the project

Since no new facilities are proposed to be constructed

in this application, and since no new construction of

U.S. transmission facilities to facilitate the proposed

importation of natural gas are contemplated herein,

granting this application will not constitute a Federal

action" significantly affecting the quality of human

environment" within the meaning of the National

Environmental Policy Act, 42 U.S.C. 4321, et sea.

Therefore, an environmental impact assessment is not

required.

IV.

Compliance Requirements

The authorization sought and the reporting procedures

outlined herein, are similar to those which were recently granted

by the OFE to other applicants. Consistent with the reporting

requirements imposed in those authorizations, EIGS agrees to the

following actions to comply with the following requirements.

Document #: o010639 vet 1
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EIGS will notify the OFE in writing of the date of first

delivery of LNG imported under the requested authorization within

two (2) weeks of the date of such delivery and receipt of

appropriate delivery documentation; and with respect to all

imports made thereafter, pursuant to the requested authorization,

EIGS will report as required by the OFE, reports indicating, by

month, whether imports have been received, and if so, the total

purchase volumes in MMBtu, the average purchase price per MMBtu

at the international border, any special contract price

adjustments, estimated or actual duration of the agreement(s),

seller(s), and purchaser(s), transporter(s), points of entry,

take or-pay or make-up provisions, per unit (MMBtu)

demand/commodity charge breakdown of the price, and markets

served.

To EIGS's knowledge, its proposed imports are not being

considered by any other agency of the U.S. government, or by any

other agency within the DOE.

A Form of Notice, suitable for publication in the Federal

Register, is attached hereto.

WHEREFORE, EIGS respectfully requests that the OFE find,

pursuant to Section 3 of the Natural Gas Act, that the proposed

blanket import authorization is not inconsistent with the public

interest, and move to grant EIGS blanket import authorization

based upon the terms and conditions discussed herein. EIGS

DocumenCt : 7010639 vor 1
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further requests that the OFE grant such other authority, if any,

that may be necessary.

Respectfully submitted,

ENRON INTERNATIONAL GAS SALES
COMPANY

By: 4 4
Robert H. Walls, Jr. -
Managing Director and General

Counsel

Document #: 7010639 vcr 1
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VERIFICATION

STATE OF )
)SS

COUNTY OF )

Robert H. Walls, Jr., being first duly sworn, states that he

is Managing Director and General Counsel for Enron International

Gas Sales Company that he is authorized to execute this

Affidavit; that he has read the Application of Enron

International Gas Sales Company for Authorization to Import

Natural Gas.and is familiar with the contents thereof; and that

all allegations of fact therein contained are true and correct,

to the best of his knowledge, information, and belief.

Subscribed and sworn to before me this el day of May 1999.

,oaary Public in and for 'TZ?

My Commission Expires: f .

; ~ **:,'* "*.-'s^ i

| . ' Ad; '* . | ,/

Document #: 7010639 vor 1

Y 14 '99 15:-13 P1 GE.12

MAY 14 '99 15:13 PAGE. 12



Appendix A
FE Docket No.

CERTIFICATE FROM COUNSEL
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May 14, 1999

Office of Fuels Programs
Fossil Energy, Room 3F-056, FE-SO
Forrestal Building
1000 Independence Avenue, S.W.
Washington, DC 20585

Attn: Clifford P. Tomaszewski,
Acting Deputy Assistant Secretary

Dear Sir:

Pursuant to 10 C.F.R. Section 590.202, this certificate of
counsel is hereby furnished in connection with the Application of
Enron International Gas Sales Company ("EIGS") for authorization
to import natural gas pursuant to Section 3 of the Natural Gas
Act.

In respect to the foregoing, and as counsel for EIGS, I am
of the opinion that:

EIGS is a corporation duly organized, validly existing
and in good standing under the laws of Delaware;

The proposed importation of natural gas is within the
corporate powers of EIGS; and

EIGS either has complied with or is in the process of
complying with applicable rules and-regulations of
state regulatory authorities in the states in which it
operates.

Respectfully submitted,

Enron International Gas Sales
Company

By:/ o/X
Robert H. Walls, Jr.
Managing Director and General

Counsel
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

fv~

- ;
. .

) 
LJ

ENRON INTERNATIONAL GAS SALES COMPANY) FE DOCKET NO. 99-33-LNG

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT LIQUEFIED NATURAL GAS

DOE/FE ORDER NO. 1485

MAY24, 1999



I. DESCRIPTION OF REQUEST

On May 20, 1999, Enron International Gas Sales Company (EIGS) filed an application

with the Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the

Natural Gas Act (NGA)"' and DOE Delegation Order Nos. 0204-11.1 and 204-127, for

authorization to import up to 300 Bcf of liquefied natural gas (LNG) annually for a two-year term

beginning on the date of first delivery. EIGS asserts the LNG would be imported from various

international sources to existing LNG receiving facilities in the United States and its territories.

EIGS is a Delaware company, and a wholly-owned subsidiary of Enron International Inc., with its

principal place of business in Houston, Texas. EIGS is an importer of LNG and a marketer of

regasified LNG in the United States.

EIGS will import the LNG under spot and short-term purchase arrangements. The

regasified LNG would be sold on a short-term or spot market basis to U.S. pipelines, distribution

companies, marketers, and/or end-users under contracts to be negotiated. The proposed

authorization does not involve the construction of new pipeline or LNG receiving facilities.

II. FINDING

The application filed by EIGS has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import

of LNG is deemed to be consistent with the public interest and must be granted without

modification or delay. The authorization sought by EIGS to import LNG meets the section 3(c)

/ 15 U.S.C. §717b.
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criterion and, therefore, is consistent with the public interest. Consistent with our treatment of

similar blanket applications, there will be no restriction on the annual volumes that may be

imported. This blanket Order authorizes transactions under gas purchase contracts with terms of

no longer than two years:

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron International Gas Sales Company (EIGS) is authorized to import up to 600 Bcf

of liquefied natural gas (LNG) over a two-year term beginning on the date of acquisition of the

first shipment of LNG.

B. This LNG may be imported at any receiving facility in the United States, or its

territories.

C. Within two weeks after deliveries begin, EIGS must provide written notification of the

date that the first import of LNG authorized in Order Paragraph A above occurred.

D. With respect to the LNG imports authorized by this Order, EIGS shall file with the

Office of Natural Gas & Petroleum Import & Export Activities, within 30 days following each

calendar quarter, quarterly reports indicating whether imports of LNG have been made. If no

imports of LNG have been made, a report of "no activity" for that calendar quarter must be filed.

If imports have occurred, EIGS must report by month: (1) the total volume of imports in Mcf and

MMBtu; (2) the country of origin; (3) the name(s) of the sellers(s); (4) the point(s) of entry; (5)

the name(s) of the LNG tankers used; (6) the estimated or actual duration of the agreements; (7)

the geographic market(s) served; (8) the average landed cost per MMBtu at the point of import;

and (9) the per unit (MMBtu) demand/commodity/reservation charge breakdown of the contract
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price, if applicable. The reports also will include the monthly volumes in Mcf taken by each of

EIGS' customers.

E. The first quarterly report required by Ordering Paragraph D of this Order is due not

later than July 30, 1999, and should cover the period from the date of this Order, until the end of

the third calendar quarter, June 30, 1999.

F. The notification and quarterly reports required by Ordering Paragraphs C and D of this

Order shall be filed with the Office of Natural Gas & Petroleum Import & Export Activities,

Fossil Energy, Room 3E-042, FE-34, Forrestal Building, 1000 Independence Avenue, S.W.,

Washington, D.C. 20585.

Issued in Washington, D.C., on MayZ--1999.

ffrd P. Tomaszewski
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



Enron Global LNG
333 Clay Street, Suite 1800

!"^3~~~~ 22A^^/^^~~~~~ ~Houston. TX 77002-7361

*·^~~~axP~~~ a\~~~~/@)~ pP.O. Box 1188
lat, Houston. TX 77251-1188

December 6, 1999

Mr. Clifford P. Tomaszewski
Manager, Natural Gas Regulation
U.S. Department of Energy
Office of Natural Gas & Petroleum Import and Export Activities, Fossil Energy
Room 3E-042, FE 34 Forrestal Building .- ?
1000 Independence Avenue, S.W.
Washington, DC 20585 "-

2> r r

RE: Import of LNG to Lake Charles, LA on November 24.1999
;-

en
Dear Mr. Tomaszewski: t

This letter is sent to you pursuant to section 3 of the Natural Gas act, and in compliance with Paragraph C
of DOE FE Docket No. 99-33-LNG. Please accept our notification that Enron International Gas Sales
Corporation completed the I ' import of one cargo of liquefied natural gas (LNG) at the CMS Trunkline
Terminal in Lake Charles, Louisiana at 9:56am on Wednesday, November 24, 1999.

Please feel free to contact us at any time should you have any questions or concerns regarding this or any
future import by Enron International Gas Sales Company.

Sincerely,

A. Wayne Perry

Endless possibilities.T



Enron Global LNG
333 Clay Street, Suite 1800
Houston, TX 77002-7361

^[y;I8~~~~ / \^^^® P 0~~~P.O. Box 1188
0) .• Houston, TX 77251-1188

December 6, 1999

Mr. Clifford P. Tomaszewski
Manager, Natural Gas Regulation
U.S. Department of Energy -
Office of Natural Gas & Petroleum Import and Export Activities, Fossil Energy
Room 3E-042, FE 34 Forrestal Building ;- ;
1000 Independence Avenue, S.W. -
Washington, DC 20585 -

RE: Import of LNG to Lake Charles, LA on November 24, 1999 '
-M

en
Dear Mr. Tomaszewski:

This letter is sent to you pursuant to section 3 of the Natural Gas act, and in compliance with Paragraph C
of DOE FE Docket No. 99-33-LNG. Please accept our notification that Enron International Gas Sales
Corporation completed the I' import of one cargo of liquefied natural gas (LNG) at the CMS Trunkline
Terminal in Lake Charles, Louisiana at 9:56am on Wednesday, November 24, 1999.

Please feel free to contact us at any time should you have any questions or concerns regarding this or any
future import by Enron International Gas Sales Company.

Sincerely,

A. Wayne Perry

Endless possibilities.™



Enron Capital & Trade
Resources Corp.

* . .. , .-. / ' ' L.' R''/"1 O P.O. Box 4428
Houston, TX 77210-4428

October 25, 1999

U. S. Department of Energy

Office of Fuels Programs,
Fossil Energy

Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.TM



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

. COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

RESOURCES CORP.", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP." TO "ENRON NORTH AMERICA CORP.", FILED IN THIS

OFFICE ON,THE'FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

O'CLOCK A.M.

A FILED: COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edzoard J. Freel, Secretary of State

2240966 8100 * 9950716
AUTHENTICATION:

991366280 09-01-99
DATE:
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1" day of September, 1999.

Name. Angus H. Davis
Title: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary 0



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON NORTH AMERICA CORP. )
(Formerly Enron Capital & Trade Resources Corp.) ) FE DOCKET NO. 98-12-NG

ORDER AMENDING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1367-A

On March 6, 1998, the Department of Energy (DOE) granted long-term authorization to

Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1367 (Order 1367)' to import

from Canada an aggregate volume of 33.1 Bcf of natural gas over ten years commencing on

November 1, 1998, and extending through October 31, 2008, or for 10 years after the

commencement of deliveries if deliveries begin after November 1, 1998. Deliveries began on

November 1, 1998.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron Capital

& Trade Resources Corp.'s name had been changed to Enron North America Corp.

I/ I FE 171,538.

2l-6
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Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1367 is amended to substitute

Enron North America Corp. as the importer of natural gas. All terms and conditions in Order

1367 remain in full force and effect.

Issued in Washington, D.C., on November 26, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY :
OFFICE OF FOSSIL ENERGY --

Enron Capital & Trade Resources Corp. § FE Docket No.' . .

~~~~~~~~~-APPLICATION OF ENRON CAPITAL & TRADE "-
APPLICATION OF ENRON CAPITAL & TRADE ==

RESOURCES CORP. FOR AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

I. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 U.S.C. § 717b (1994

Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c) (1994 Supp.), Delegation

Order Nos. 0204-1 11, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54 Fed. Reg. 11437 (Mar. 20,

1991) of the United States Department of Energy ("DOE"), and Part 590 of the DOE's regulations, 10

C.F.R. Part 590, Enron Capital & Trade Resources Corp. ("ECT") hereby requests that the DOE's Office

of Fossil Energy grant it long-term authorization to import up to 9,051 Mcf of natural gas per day

(approximately 3.31 Bcf annually) at a receipt point located near Niagara, Ontario and other receipt

points along the Canada-U.S. border. for a term commencing on November 1, 1998 or such other date on

which deliveries commenice under the transactions specified below, and terminating ten years following

the commencement date. In support of this application, ECT presents the following:

II. OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be addressed to the

following individuals, who should be placed on the official service list for this docket, pursuant to 10

C.F.R. § 590.202(a).

Monica C. Jordan. Attorney Leslie J. Lawner, Attorney
Enron Capital & Trade Resources Corp. Enron Capital & Trade Resources Corp..
P.O. Box I 188 712 North Lea
Houston. Texas 77251-1188 Roswell, New Mexico 88201
(713) 853-5910 (505) 623-6778
(713) 646-3393 - Fax (505) 625-2820
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III. DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A. Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp. Its principal

place of business is located in Houston, Texas, with other offices located in Dublin, Ohio, Chicago,

Illinois, Long Beach, San Francisco and Auburn, California, Omaha, Nebraska, Kansas City, Missouri,

Denver, Colorado, and Tulsa, Oklahoma. ECT, the successor to Enron Gas Marketing, Inc., is one of the

largest buyers and sellers of natural gas in North America, with physical and financial volumes in excess

of 30 billion cubic feet per day. ECT is the parent corporation of Enron Capital & Trade Resources

Canada Corp. ("ECT Canada"), which is the purchaser of the natural gas subject to this application from

a supplier in the Province of Alberta, and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near Niagara, in the

Province of Ontario. However, as this supply forms part of ECT's corporate portfolio, ECT may wish to

bring these volumes in to the U.S. at other points along the U.S.-Canadian border from time to time. In

order to retain flexibility.' ECT requests that the subject import authorization not be restricted to a single

point of import.

ECT will use the Canadian natural gas supplies imported hereunder to enhance its overall

corporate supply portfolio. The natural gas to be imported will be produced in Alberta, and will be

transported to market through NOVA Gas Transmission Ltd. (NOVA"), TransCanada PipeLines Limited

("TCPL") and National Fuel Gas Supply Corporation ("National Fuel"). The gas will flow on NOVA for

firm delivery service to Empress. Alberta at the inter-connect of TCPL and then across Canada on the

facilities of TCPL to the inter-connect of TCPL and National Fuel at the Niagara, Ontario export point.

The gas will continue on the facilities of National Fuel to a delivery point near Leidy, Pennsylvania. The

gas will then be delivered to markets or to interconnecting pipeline systems for delivery to markets in the

northeastern United States.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master Firm

Purchase/Sale Agreement ("Master Agreement") dated June 1, 1994. This Master Agreement

contemplates the parties entering into various transactions for the firm purchase and sale of gas to which

the Agreement is to apply. The import arrangement contemplated hereunder is subject to the Master

Agreement pursuant to a Confirmation Letter between ECT and ECT Canada dated January 30, 1997 (the

"Confirmation Letter"). The Confirmation Letter provides for the sale by ECT Canada to ECT of 9,051

Mcf of gas per day, to be delivered at the U.S.-Canada border near Niagara, Ontario for the period from

November I, 1998 or such commencement date and will terminate ten years from the commencement

2
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date. If ECT, as Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily contract quantity

(DCQ), this constitutes a Buyer's Deficiency Default and Buyer's Deficient quantity shall be the

difference between the DCQ or MinDQ and the quantity of gas scheduled for such day. ECT will then be

required to pay ECT Canada the sum of an amount equal to the product of Buyer's Deficiency Quantity

multiplied by the Replacement Price Differential plus liquidated damages equal to $0.15 multiplied by

Buyer's Deficiency Quantity to cover ECT Canada's administrative and operational costs. The

Replacement Price Differential means the positive difference, if any, obtained by subtracting the lesser of

(a) the price obtained by Seller in an incremental, arms-length sale(s) to a third party of a quantity of gas

equal to Buyer's Deficiency Quantity for such day, less incremental transportation charges to the Seller,

and including other basis adjustments or (b) the Spot Price for the day in which Buyer's Deficiency

Default occurred from the Contract Price. Buyer shall not be liable to Seller for any amount for failing to

Schedule or receive any volumes which are designated by Seller or Buyer to be Fuel Gas or which are

deemed to be Fuel Gas. The Master Agreement and the Confirmation Letters are attached hereto as

Exhibit "A".

ECT Canada has entered into a purchase arrangement with Canadian Natural Resources

("CNR") under a Master Firm Gas Purchase/Sale Agreement dated August 26, 1993 with a Confirmation

Letter dated January 30, 1997. CNR will sell ECT Canada a maximum daily quantity of gas up to 9,051

Mcf per day at AECO "C "/NIT. Alberta for the period of November 1, 1998 or such commencement

date and will terminate ten years from the commencement date.

C. Transportation

The Alberta-sourced natural gas will be transported from the field to the contract delivery point

at AECO "C "/NIT through NOVA. ECT Canada is in the process of acquiring sufficient NOVA

capacity, with renewal rights, for transportation of the 3.31 Bcf of gas to be imported annually and has a

Letter of Understanding dated December 18. 1996 verifying the same. The natural gas will be

transported from the contract delivery point via the NOVA facilities and onto the Canada-U.S. border

near Niagara, Ontario through TCPL facilities.

ECT will purchase the gas from ECT Canada on the Canadian side of the International Border at

a point near the interconnect between TCPL and National Fuel.

D. Markets

ECT manages a large portfolio of fixed-price natural gas risk management contracts in the world;

it holds equity interests in and markets power from four operating natural gas-fired power projects in

North America; it is the largest supplier of gas to the electric generation industry in North America and is

among the leading entities arranging new capital to the North American energy industry.
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The natural gas which ECT will acquire under the import authorization requested herein will be

used as part of ECT's overall corporate gas supply portfolio. It is generally expected that the subject

natural gas will be used to serve the U.S. northeast markets currently under long-term contracts to ECT.

IV. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE
PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with the public

interest, as required by Section 3 of the Natural Gas Act. As that section states, the importation of

natural gas "from a nation with which there is in effect a free trade agreement requiring national

treatment for trade in natural gas" is deemed to be consistent with the public interest and must be granted

"without modification or delay." Since the authorization ECT seeks is to import natural gas produced in

Canada, a nation with which the U.S. has a free trade agreement covering the sales of natural gas, the

proposed transaction satisfies the public interest criteria as expressed in Section 3 of the NGA.

V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by the Energy

Policy Act of 1992, an environmental review of an import application is not required under the National

Environmental Policy Act. See DOE/FE Order No. 762. Any environmental assessment or analysis

necessary due to pipeline construction to serve ECT will be performed by the Federal Energy Regulatory

Commission.

ECT Canada has already received the necessary export permits from the National Energy Board

of Canada authorizing the long-term export of the gas made the subject of this transaction (License No.

GL-279).

VI. OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal agency with

respect to the proposed import of natural gas.
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VII. CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy grant it the

authorization sought herein to import up to 9,051 Mcf/d of natural gas from Canada for a ten year term

commencing November 1, 1998, or such commencement date as set forth above.

Respectfully submitted,

Monica t. Jordan, -
Attorney
ENRON CAPITAL & TRADE RESOURCES CORP.
P.O. Box 1188
1400 Smith Street
Houston, Texas 77251-1188
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United States Department of Energy
Office of Fossil Energy
1000 Independence Ave. SW
Washington, D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital & Trade Resources
Corp. ("ECT') for authorization under Section 3 of the Natural Gas Act to import up to 9,051 Mcf of
natural gas per day (up to 3.31 Bcf annually), at a receipt point located near Niagara, Ontario and other
receipt points along the Canada-U.S. border, for a term commencing on November 1, 1998 or such other
date on which deliveries commence under the transactions specified below, and terminating November 1,
2008.

Based upon my understanding of the application and my examination of the relevant documents,
records and matters of law, it is my opinion that the proposed import of natural gas from Canada by ECT,
as contemplated in the instant application, is within the corporate power of ECT.

Very truly yours,

Monica C. Jordan

O.U\lgaMJORDANMDOCUNENT\NIAGARA.DOC
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EXHIBIT "A"
SUPPLY ARRANGEMENTS

Enfolio Master Firm Purchase/Sale Agreement between

Enron Capital & Trade Resources Corp. and Enron Capital

& Trade Resources Canada dated June 1, 1994

Confirmation Letter between ECT and ECT Canada
dated January 30, 1997
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ENFOUOG MASTER fIRM PURCHAS IE AGREEMENT Parties conceing the tionm made cmet oanewusly with-te ri..
II coerstion.

Gas Marketing Inc a Delaware corprtito nCon arnf'l and Enrmn Gas
as a anad Cop an Alberta Canada coporation rCustomerL referred to 2.4. Confirmations. In addtio to. but not in eu Of. the foregoi the Patie

ovely as the Parties,' enter into this Master imn PurchaselSale Agreement agree that Conpay may confirm a recorded telephoni Transaction by forwant t
gether with al Transactions collectively, this 'Agrementi effective as of the Customer a facsiile Confmtin d that a reonable time for the receipt

1st Day of June. 1994 the 'Effective Date' The ENFOUO General Provisions st Customer of a Confiation is within 24 hours of the Transactin formati
onrth in Append 't' shal apply to this Agreement Company dos hereby adopt its letterhead incudin its address, as its ignate n

any Confirmation as the identification of Company and hentication by Compay of
the Confirmation and such letterhead shal be sufficient to verify that Compan

ARTICLE 1. TERM This Agreement shal govern all Transactions and be in effect originated the Confirmation. The Parties agree that ny objections to the contents of
for a term of one year from the Effective Date. t shall then continue in effect fram the Confirmation shal be made in writing on or before the Confirm Deadne for al
Month to Month, unless terminated by either Party upon 30 Days prior writen notice purposes hereunder and at law.
to the other Party; provided, this Agreement shad continue to apply to al Trans.
actions then in effect until all Transactions are completed. Termination of this 25. Enforcement of Transactions. The Parties agree not to contest or assert a
Agreement in all instances shad be subject to Section 8.4. defense to the validity or enforceabiity of telephonic Transactions entered into in

accordance with this Agreement unde baws relating to ,i) whether certain
agreements are to be in writing or signed by the Party to be thereby bound or () the

ARTICLE 2. SCOPE OF AGREEMENT 2.1. Scope of Agreement. Company and authority of any employee of the Party if the employee name and the Identification
Customer from time to time during the. term hereof may, but are not obligated to. Code of the Party are stated in the Transaction Tape.
enter into Transactions for the firm purchase and sale of Gas to which this
Agreement shal apply Each Transaction shall be effectuated and evidenced as set
forth in this Article 2 and shall constitute a pan of this Agreement Each Transaction ARTICLE 3. QUANTITY OBLIGATIONS 3.1. Seller's Sales Obligation.
shall be construed as one with this Agreement and any discrepancy between this Seller shall Schedule, or cause to be Scheduled, at the Delivery Point(s) on a fim
Agreement and a Transaction shall be resolved in favor of the Transaction. Each basis each Gas Day a quantity of Gas equal to the quantity property requested by
Transaction shalt provide whether the Transaction is based upon OCQ quantity Buyer up to the OCO or MaxDQ. if applicable rBuyer's Reouested Quantity. Unless
obligations or MinMO or MinDO and MarxD quantity obligations, in which case the otherwise agreed nothing in this Agreement and in particular this Artic 3 shall
applicable alternative definitions and provisions set forth in this Agreement shall require or permit either Party to Schedule Gas at a point other than a Delivery Point
apply. or in excess of the DCQ. Maximum Daily Delivery Point Quantity or MausOQ as

applicable.
Transaction Procedures. It is the intent of the Parties to facilitate

.sactions in accordance with the agreed procedures in this Article 2 and assure 3.2. Seller's Failure to Schedule. If on any Gas Day Seller fails to Schedule
,mat such Transactions are valid and enforceable as a result of the use of these Buyer's Requested Quantity, then such occurrence shall constitute a 'Seler's
procedures for the mutual benefit of the Parties. Any Transaction may be formed Deficiency Default' and 'Seller's Deficierncy uantity' shatl be the nmerical
and effectuated (I by a written paper-based Transaction Agreement executed by the difference between Buyer's Requested Quantity and the amount of Gas Scheduled
Parties lincluding by facsimile andlor counterparts) or (ii) in a recorded telephone for such Gas Day. In the event of a Seler's Deficiency Default Seller shal pay
conversation between the Parties occurring on any Business Day during the Pricing Buyer the sum of the following: ) a a aount equal to the product of the Seller's
Hours whereby an offer and acceptance shall constitute the agreement of the Parties Deficiency Quantity multiplied by the Replacement Price Differential plus (i
to a Transaction as evidenced by the Transaction Tape; provided, each Party may iquidated damages equal to $0.15 multipled by Seller's Deficiency Quantity to cover
stipulate by prior notice to the other Party that any' particular contemplated Buyer's administrative and operational costs. During any Month in which Seler's
Transaction may be effectuated and formed only by mean of procedure I) above, nonperformance continues for a period of five consecutive Gas Days Buyer may elect
The Parties shall be legally bound by each Transaction from the time they agree to upon notice to Seller. without liabilty, not to recorrm nce Scheduling Gas hereunder
its terms in accordance with this Article 2 and acknowledge that each Party will rely for the remainder of such Month. but for no longer period. Subject to offset pursuant
thereon in doing business related to the Transaction. The Transaction Tape is to Section 3.5 payment to Buyer shall be made no later than 10 Days after receipt
adopted by the Parties as a means by which a Transaction is reduced to tangible by Seller of Buyer's invoice for same.
form. and the Parties to a Transaction are identified and authenticate a Transaction.
Any Transaction formed and effectuated pursuant to the foregoing shall be 3.3. Buyer's Purehase Obligation. Buyer shall Schedule, or cause to be
considered to be a 'writing' or 'in writing' and to have been 'signed' and any Scheduled, at the Delivery Point(s) on a firm basis each Gas Day a quantity of Gas
Transaction Tape shall be considered to constitute an 'original' document evidencing equal to the DCQ; provided. () if the MinMQ is applicable to a Transaction, Buyer
the Transaction. Each Party consents to the recording of its employees' telephone shal Schedule. or cause to be Scheduled, at the Delivery Pointis) on a firm basis each
conversations without any further notice. SEE RIDER TRANSACTION Month a minimum quantity of Gas equal to the MinMO and ri if the MinDQ is
AGREEMENT REQUIRED applicable to a Transaction. Buyer shal Schedule, or cause to be Scheduled, at the

Delivery Pointls) on a firm basis each Day a minimum quantity of Gas equal to the
2.3. Equipment and Transaction Tape. Company shall at its expense maintain MinDn.
equipment necessary to regulariy record Transactions on Transaction Tapes and
retain Transaction Tapes in such manner as to protect its business records from 3.4. Buyer's Failure to Schedule. I on any Gas Day Buyer fails to Schedule the
improper access; provided, Company shall not be liable for any malfunction of OCG or MinDQO if applicable, then such occurrence shal constitute a 'BuYer'

uipment or the operation thereof in respect of any Transaction WITHOUT REGARD Deficiency Default' and 'Buyer's Deficiency Quantity' shall be the numerical
THE CAUSE OR CAUSES RELATED THERETO, INCLUDING. WITHOUT difference between the DCQ or MinOQ. if applicable. and the quantity of Gas

LIMITATION, THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE Scheduled for such Gas Oay provided. if the MinMQ is applicable to a Transaction. 0
SOLE. JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE No Transaction shal be the Buyer's Deficiency Default shall occur if Buyer fails to Schedule the MinMQ for
vitiated should a malfunction occur in equipment regularly utilied for recording any Month and (i) the Buyer's Deficiency Quantity shall be the numerical difference
Transactions or retaining Transaction Tapes or the operation thereof, and in such between the MinMQ and the quantity of Gas Scheduled for such Month. In the event
event the Transaction shall be evidenced by the written and computer records of the of a Buyer's Deficiency Default, Buyer shall pay Seller the sum of the following: i)

an amount equal to the product of Buyer's Deficiency Quantity multiplied by the



Replacment Price DiffereitdiaL p u ) li quidated da . s equal to $0.15 mdtipSnid made ordm be d or I toe fain by the Affected Pary to perfo
by Buyer's Defiincy tity u h to cover Saer's adnistrative an opeational cens any cmernt st fos t in this Agreement tthe than i obligatin t make l

* respect to DCQ and MinO obligations, during any Month in which Buyer's payment or obigatis which ae other e specfical coered n thi Sectn
formance continues for a period of five consecutive Gas Days Seler may elect as a separate Trigg Event and such fait is not exc d by FrceMa

.Jtice to Buyer, without lEabiity. not to recommence Scheduling Gas for the cured within five Business Days fter written mt thereoft to the Affectd pry
.nder of such Month. but for no longer period. Subject to offset pursuant to iv the Affectd Party shall make an asswrnent or any general artangne

Section 3.5. paymnt to Sller shall be made in accordance with the Biing and the benefit of credton, i file a petition or othrwise comnn authnr o
Payment provisions set forth in Appendix '1. acqiesce th co eneme of a proceedig or cause under ny banarptcy

simar law for the protection of crditrs or have such petitin ed againtt it and
5. Offset In the event that Buyer and Seler are each requied to pay anm rounch prceedig smised for 30 Days, c) otherwise became banut or

in the same Month under Section 3.2 and Section 3.4. or under Section 3.2 and the insolvent owever evidnced) or (d be unabe to pay its debts as they fa due or
Billing and Payment provisions set forth in Apoendix '1' then such amnunts with Sellers unexcused fre to Schedule the Buyer's Requested Quantity equested by
respect to each Party shall be aggregated and the Parties shall discharge their Buyer for a cunulative period of 30 or moe Gas Days in a 12 Month perid in any
obligations to pay through offset in which case the Party, if any, owing the greater one Transactin or ( Buyer's unexcused uare to Schedule the DCQ or MDQ for
aggregate amount shall pay to the other Party the difference between the amounts a cumulative ped of 30 or more Gas Days in a 12 Month period in any ne
owed. Transaction, or if applicable, the MinMQ for a cumulative period of three Months in a

12 Month period in any one Transactin or (v the occurrence of a Materi Adverse
Change of the Affected Party; provided, such Material Adverse Chnge shall not be

ARTICLE 4. DEFAULTS AND REMEDIES 4.1. Early Termination If a Tringerg considered if the Affected Party establish, and maintains thrughout the tenr
Event (defined in Section 4.21 occurs with respect to either Party at any time during hereof, a Letter of Credit (naming the Notifying Party as the beneiciary) in an
the term of this Agreement, the other Party (the 'Notifyin Part') may 0 upon two amount equal to the sum of in each case rounding upwards for y fractional amount
Business Days written notice to the first Party, which notice shall be given no later to the next S 500,000.001 (a) the Notifying Party's Termination Payment plus (b) if
than 60 Days after tb'discovery of the occurrence of the Triggering Event establish the Notifying Party is Seller, the aggregate of the amounts Seller is entitled to
a date on which any or all Transactions selected by it and this Agreement in respect receive under each Transaction for Gas Scheduled during the 60 Day period
thereof will terminate Early Termination Date') except as provided in Section 8.4 preceding the Material Adverse Change (the amount of said Letter of Credit to be
and ii) withhold any payments due in respect of such Transactions; provided, upon adjusted quarterly to reflect amounts owing at that point in time) or (vi the
the occurrence of any Triggering Event listed in item Ov) of Section 42 as it may Affected Party fails to establish, maintain, extend or increase a Letter of Credit
apply to any party, the Transactions selected by the Notifying Party and this when requred pursuant to this Agreement. or after reasonable notice fais to replace
Agreement in respect thereof shall automatically terminate, without notice, as if an the issuing bank with another bank acceptable to the beneficiary.
Earty Termination Date had been immediately declared except as provided in Section

' If an Early Termination Date occurs, the Notifying Parry shall in good faith
late its damages, includimg its associated costs and attorneys' fees. resulting 43. Other Events. In the event Buyer under a Transaction is regulated by a federaL
the termination of the terminated Transactions (the 'Termiration Payment1) state or local regulatory body, and such body shall disallow all or any portion of any

.,e Termination Payment wil be determined by P) comparing the value of (a) the costs incurred or yet to be incurred by Buyer under any provision of this Agreement.
remaining termr quantities and prices under each such Transaction had it not been such action sha not operate to excuse Buyer from performance of any obligation nor
terminated to (b) the equivalent quantities and relevant market prices for the shall such action give rise to any right of Buyer to any refund or retroactive
remaining term either quoted by a bona fide third party offer or which are reasonably adustment of the Contract Price provided in any Transaction. Notwithstanding the
expected to be available in the market under a replacement contract for each such foregoing, if the Affected Party's actvities hereunder become subject to regulation
Transaction and R ascertaining the associated costs and attoreys' fees. To of any kind whatsoever under any law (other than with respect to New Taxes) to a
ascertain the market prices of a replacement contract the Notifying Party may greater or different extent than that existing on the Effective Date and such
consider, among other valuations, any or all of the settlement prices of NYMEX Gas regulation either 0) renders this Agreement illegal or unenforceable or i) materitaly
futures contracts, quotations from leading dealers in Gas swap contracts and other adversely affects the business of the Affected Party, with respect to its fiancial
bona fide third party offers, all adjusted for the length of the remaining term and the position or otherwise, then in the case of 0) above either Party, and in the case of i)
basis differentiaL Upon the netting of all terminated Transactions, if the calculation above, only the Affected Party, shal at such time have the right to declare an Early
of the Termination Payment does not result in damages to the Notifying Party, the Termination Dat in accordance with the provisions hereof; provided.
Termination Payment shall be zero. The Notifying Party shag give the Affected Party notwithstanding the rights of the Parties to declare an Early Termination Date as
(defined in Section 421 written notice of the amount of the Termination Payment above stated, the-Affected Party shall be lable for payment of the Termination
inclusive of a statement showing its determination. The Affected Party shaD pay the Payment calculated by the non-Affected Party as provided in Section 4.1.
Termination Payment to the Notifying Party within 10 Days of receipt of such notice.
At the time for payment of any amount due under this Article 4 each Party shal pay 4.4. Offset Each Party reserves to itself all rights, set-offs, counterclaims and
to the other Party all additional amounts payable by it pursuant to this Agreement other remedies and defenses consistent with Section 8.3 to the extent not expressly
but all such amounts shall be netted and aggregated with any Termination Payment herein waived or denied) which such Party has or may be entitled to arising from or
payable hereunder. If the Affected. Party disagrees with the calculation of the out of this Agreement A outstnding Transactions and the obigations to make
Termination Payment the issue shall be submitted to arbitration pursuant to this payment in connection therewith or under this Agreement may be offset against each
Agreement and the resulting Termination Payment shall be due and payable within other, set off or recouped therefrom.
three Days after the award.

4.2. Triqqering Event shall mean, with respect to a Party (the 'Affected Party'): (i
failure by the Affected Party to make. when due. any payment required under ARTICLE 5. FORCE MAJEURE This Article 5 is the sole and exclusive excuse of

s Agreement if such failure is not remedied within five Business Days after performance permitted under this Agreement and all other excuses at law or in equity
itten notice of such failure is given to the Affected Party; provided. the payment is are WAIVED to the extent permitted by law. Except with respect to payment obliga-

not the subject of a good faith dispute as described in the Billing and Payment tions, in the event either Party is rendered unable, wholly or in part by Force Maieur
provisions or (i) any representation or warranty made by the Affected Party in this to carry out its obligations hereunder. it is agreed that upon such Party's giving
Agreement shal prove to have been false or misleading in any material respect when notice and full particulars of such Force Maieure to the other Party as soon as

2



oably possible such notice to be anf d n the obligations of the ( the Early Teniatin shall be ffectd as if a Triggerng Eveat hd Bc
giving such notice to the extent they a affected by such even, sha be and the Termination Payment calculated as set forth Section 4.1 shad ibe
ed from the inception and during the contiuanc of the Force Majeure for a provided. bth Seler and Buyer pruamt to Section 4.1 slcalclte her

.f up to 60 Days in the aggregate during ay 12 Month period, but for no respective Temination Payments resulting from the terination of all Trmacion
,eriod. The Paty reeiving notice of Force Mareure may inmmdiately take as it they each were a Notifying Party provided further, if the calculatio of the

action as it deems necessary at its expense for the entie 60 Day period o any Termination Payments results in either the non-Taxed Part's or the Taxed Pa s -
thereof. The Parties expressly agree that upon the expiration of the 60 Day having either a gain or lss ater netting its a against t losses te Prtes

iod Force Maieure shal no longer apply to the oblgations hereunder and both s share equally such net gain due, or be responible to pay to the Party haing the
yer and Seller shall be obligated to perform. The cause of the Force Maiure shall net loss, onehalf of the Terination Payment and such Temination Payment sha
remedied with all reasonable diligence and dispatch provided, unless otherwise be payable as provided in Section 4.1 and its calculation shall be ubject to

reed no provision herein shall require or permit Seller or Buyer to Schedule quanti- arbitration as provided in the ENFOUO General Provisions
!s of Gas mi) in excess of the DCO, Maxium Daily Delivery Point Quantity or
axDO. as applicable. or (i at points other than the Delivery Point(s). 63. Cooperation. Upon request, a Party sha provide a certifcate of exemption or

other evidence of exemption from any Tax and each Party agrees to cooperate with
the other in obtaining an exemption and timiniing Taxes payable in respect of al

RTICLE 6. TAXES 6.1. Allocation of and Indemnity for Taxes The Contract Transactions.
rice includes full rimbursement for, and Seller is liable for and shall pay, or cause to

.e paid. or reimburse Buyer if Buyer has paid all Taxes applicable to the Gas sold

.pstream of the Delivery Point(sL In the event Buyer is required to remit such Tax, ARTICLE 7. TITLE. RISK OF LOSS. INDEMNITY AND BALANCING 7.1. Title
'he amount thereof shall be deducted from any sums becoming due to Seller Risk of Loss and Indemnity. As between the Parties, Seller shall be deemed to be
nereunder. Seller shall indemnify, defend and hold harmless Buyer from any Claims in exclusive control and possession of Gas Scheduled hereunder and responsible for
for such Taxes. The Csntract Price does not include reimbursement for, and Buyer is any damage or injury caused thereby prior to the time the same shal have been
liable for and shall pay. cause to be paid or reimburse Seller if Seller has paid. all delivered to Buyer. After delivery of Gas to Buyer at the Delivery Point(s) Buyer
Taxes applicable to the Gas sold downstream of or at the Delivery Pointls), including shall be deemed to be in exclusive control and possession thereof and responsible for
any Taxes irposed or collected by a taxing authority with jurisdiction over Buyer. any injury or damage caused thereby. Title to Gas Scheduled hereunder shall pass
Buyer shall indemnify, defend and hold harmless Seller from any Claims for such from Seller to Buyer at the Delivery Point(s). Seller and Buyer each assumes all
Taxe. liability for and shall indemnify, defend and hold harmless the other Party from any

Claims, including injury to and death of persons, arising from any ct or incident
6.2. New Taxes. A_ If (i) a New Tax occurs and (i) Buyer or Seller would be occurring when title to the Gas is vested in the Indenmifying Party.' IT IS THE
-~ponsible for such New Tax if it were a Tax under Section 6.1 and (ii such New INTENT OF THE PARTIES THAT THIS INDEMNITY AND THE UABILTY ASSUMED

is. due tn inl on the basis of laws. regulations and applicable contracts of Buyer UNDER fT BE WITHOUT REGARD TO THE CAUSE OR CAUSES' THEREOF.
lect a i> tUhe effective date of the New Tax, of the type which Buyer can pass INCLUDING. WITHOUT LIMITATION, THE NEGLIGENCE OF ANY INDEMNIFIED

.ecly through to, or be reimbursed by, another person or entity in the chain of Gas PARTY, WHETHER SUCH NEGLIGENCE BE SOLE JOINT OR CONCURRENT, OR
supply, such Buyer shall pay or cause -t be paid, or reimburse Seller if Seller has ACTIVE OR PASSIVE
paid. all such New Taxes and Buyer shall indemnify, defend and hold harmless Seller
from any Claims for such Taxes; provided, if Buyer does not identify its contracts for 72. Correction of Imbalances, Cashouts and Penalties. Differences between
long-term fixed sourcing in the ordinary course of its business and cannot identify Scheduled quantities and actual quantites delvered and received hereunder
applicable contracts, this Paragraph A shall not apply. B. If ) a New Tax occurs and ('ambalances') win be corrected or settled in cash or Gas or by offset as the Parties
(ii) either Buyer or Seller would be responsible for such New Tax if it were a Tax agree. Additionally, in the event of 0) an Imbalance on Buyer's Transporter's system
under Section 6.1 and iii Paragraph A does not apply. sucb responsible Buyer or caused by Seller or Seller's Transporter's deivery of less or more than the Scheduled
Seller Ithe "Tared Party') shall be entitled to declare an Early Termination Date in quantity for any Gas Day (i which case'Seller shall be the Responsible Partyi or ai)
accordance with the provisions of this Agreement subject to the following an Imbalance on Seller's Transporter's system caused by Buyer or Buyer's
conditions: provided, prior to and including the initial Agreement Period (below Transporter's receipt of more or less than the Scheduled quantity for any Gas Day rn
defined) invoked under this Section 6.2 New Taxes shall be allocated as if they were which case Buyer shall be the 'Responsible Party', the Responsible Party shall be
Taxes as provided in Section 6.1: (a) the Taxed Party must give the non-Taxed Party lable for and reiburse to the other Party ny associated Transporter penalties or
at least 30 Days prior written notice (the 'Aqreerrnt Period ) of is intent to declare cashout costs and losses incurred by such other Party. In the event the tariff of
an Early Termination Date (and which notice shal be given no later than 90 Days either Buyer's or Seller's Transporter provides for cashouts on the basis of the
after the later of the enactment or effective date of the relevant New Taxi and prior aggregation of all overdeliveries and underdeliveries between such Transporter and
to the proposed Early Termination Date Buyer and Seller shall attempt to reach a Buyer or Seller, respectively (the 'Amreate Transporter Imbalance', and the nature
mutual agreement as to the sharing of the New Tax, (b) if a mutual sharing of the Imbalance loverdeivery or underdeivery) attributable to the Responsible Party
agreement is not reached. the non-Taied Party shall have the right but not the is the same as the Aggregate Transporter Imbalance (overdeivery or underdelivery.
obligation. upon written notice to the Taxed Party within the Agreement Period to the Responsible Party shal participate in the other Party's cashout settlement of the

pay the New Tax for any continuous period it so elects on a Month to Month basis, Aggregate Transporter Imbalance on the basis of only the Responsible Party's pro-
and in such case the Taxed Party shall not have the right during such continuous rata share thereof.
period to declare the Early Termination Date on the basis of the New Taxes, (c)
should the non-Taxed Party at its election agree to pay the New Tax on a Month to
Month basis, then upon 30 Days prior written notice to the Taxed Party of its ARTICLE 8. MISCELLANEOUS 8.1. Notices. Al notices, including, without

'ection to cease payment of such New Tax, the Taxed Party shall then be liable for limitation, consents, and communications made pursuant to this Agreement shall be

te payment of the New Tax and the Parties shall again be subject to this Section made as specified in Exhibit 'A Notices required to be in writing shall be delivered

6.2 as if the New Tax had an effective date as of the date the non-Taxed Party in written form by letter, facsimile or other documentary form. Notice by tacsimle

ceases payment of such New Tax, (d) if a mutual sharing agreement is not reached or hand delnvery shall be deemed to have been received by the close of the Business

and the non-Taxed Party does not elect to pay the New Tax for any period of time Day on which it was transmitted or hand delivered (unless transmitted or hane
within the Agreement Period, the Early Termination Date shall take effect and all delivered after close in which case it shall be deemed received at the close of th

Transactions must be terminated and be subject to the same Early Termination Date. next Business Day) or such eartier time confirmed by the receiving Party. Notic I
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-nit mai or curier shall be d to have b e red two Brs s Das reasoner peiod to pu. f e or sel Gas in respect of a Seer's or BuI r

r it as sent or such earier time conmnmed by mh e receiving Party An notices Defcincy Default and i three Brsins Days after the end of the Month i wh

heeunde in respec t of the decaration of an Erly Ter nation ate shol be the Early Termination Date occurs i* a commerciafy easonable perio afh the

ddreed and sent to the atte n of the Corporate Secetarr of Buer or esta m of a Early Tennination Date to determine the Ternation Pamnt

at the notice addres in Eibt 'A. Any Party may change its addresses by provided n it, Gas pTne made the asis of a Sn ers

..iing notice of same in accordance herewit h 
or Buyers Defiency Default or a Party's determination of the Temimation Payment

at ce of I e t ^C~~otrda~C~e hthenotarea in ecess of 20.000 MMBtulGas Day, the Parties regnie that a Ilnger period

Tn.f..er This Aeement ihclud vwthut rmitatio each idenatiicth may ordinaril be requed to effectuate coer or determine the Teriatn Payment

l ie to and blnd the pmined successors and assign of the Paries; prvided. in an orderly maner so as not to adversely affect the Gas maret Each Par a

the Party sha trnsfer this Agreement without the prior written approva of the utilize its dscti with co reasonable foresight to adjust te tning n

,er Party which may be withheld entirely at the option of such Part provided staggering of the purchues or saes of Gas Olumres in its efforts to mitigate

ther, either Party may transfer its interest to any paret or afiate by damages No caina that a Party failed to mitigate damages sha be grounded solely

ignmernt. merger or otherwise without the prior approval of the other Party, but no on the basis of counter Gas market movement

^h transfer shad operate to relieve the transferor Party of its obligations

reunde. An Party's transfer in violation of this Sectitn 2 sha be voi 8.4 Windin U Arrangemet Upon the expiration of the Parti' sale and

purchas e obigations under this Agreement. any monies penalties or other chares

3. Limitation of Remedies i nd amag and Miti on THE due and owing Seller shal be paid, any corrections or adjustments to payments

RTS DO HERE CONFiRM THAT i E EPRESS REMEDIES AND MEASURES previously made sha be determined. nd an y refunds due Buyer made. within 60

3 AMAGES PROVIDE IN THIS AGREEMENT SATISFY THE ESSENTIAL Days Any Imbalances in receipts or deliveries shal be corrected to zero balance

JRPOSES HEREOF. FOR BREACH OF ANY PROVISION FOR WHICHA EXESS i 60 Dys. Al indemnity obEgatins and audit rights sha survive the

EMEDY OR MEASURE OF DAMAGES IS HEREIN PROVIDED. SUCH EXPRESS termination of this Agreemen The Parties obligations provided in this Agrement

EMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE shall remainin eect for the purpose of cmplyinghereith

EMEDY HEREUNOUER THE OBUGOR'S LIABILITY SHALL BE LMITED AS SET

ORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR .5. Aplicbe L THIS AGREEMENT AND EACH TRANSACTION AND E

EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS RIGHTS AN DUTIES OF THEPARTIES ARISING OUT OFTHIS AGREEMENT SHALL

iXPRESSLY HEREIN PROVIDED, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN

3IRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE ACCORDANCE WITH THE LAWS OF THE STAE OF TEXAS. WITHOUT REGARD TO

HE SOLE ANO EXCLUSIVE REMEDY HEREUNDER AND ALL OTHER REMEDIES OR PRINCIPLES OF CONFLICTS OF LAW. THE PARTIES AGREE THAT THIS

DAMAGES AT LAW OR IN EQUITY ARE WAIVED. SEE RIDER ANTICIPATORY AGREEMENT AND ALL TRANSACTIONS SHALL BE ACCEPTED AND FORMED IN

REPUDIATION UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL THE STATE OF TEXAS ACCORDING TO THE PROCEDURES HEREIN SET FORTH.

-LIABLE FOR CONSEQUENTIAL INCIDENTAL PUNITIVE EXEMPLARY ORrd Retention and Evid . Ths Agr

ECT DAMAGE in TORT, CONTRACT, UNDER ANY INDEMNITY PROVISION 8.6. Document, Record Retention and Evidence. This Agreeriert. the Exhibits

'.ECT DA~MAGEE 'ii TORT, CONTRACT, UNDER ANY INDEMNITY PROVISION 8.6. Document FCer( _ the enf

OTHERWISE NOTWITHSTAN DING ANY OTHER PROVISION IN THIS and Appendices hereto, if any, and each Transaction, constitute the entireagreement

GREEMENT. IN NO EVENT SHALL EITHER PARTY BE UABLE FOR ANY PENALTIES between the Parties relating to the subject matter contemplated by this Agreement-

OR CHARGES ASSESSED BY ANY TRANSPORTER OR OTHER ENTITY FOR THE There are no prior or contemporaneous agreeents or representations whether oral

UNAUTHORIZED RECEIPT OF GAS BY THE OTHER PARTY. IT IS THE INTENT OF or written) affecting the subject matter other than those herein expressed Other

THE PARTIES THAT THE LlMITATIONS HEREIN IMPOSED ON REMEDIES AND THE than with respect to Transactions entered into in accordance with the procedures

MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES set forth in this Agreement and as otherwise herein expressly stated the

RELATED THERETO, INCLUDING, WITHOUT LIMITATION, THE NEGLIGENCE OF ANY Transaction P rocedures) no amendment or modfication to this Agreement shal be

PARTY WHETHER SUCH NEGLIGENCE BE SOLE. JOINT OR CONCURRENT. OR enforceable, unless reduced to writing and executed by both Partie. The conduct of

ACTIVE OR PASSIVE TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID the Parties in accordance with the Transaction Procedures shal evidence a course of

HEREUNDER ARE UOUIOATED. THE PARTIES ACKNOWLEDGE THAT THE dealing and a course of performance accepted by the Parties in furtherance of this

DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE OTHERWISE Agreement and all Transactions entered into by the Parties. The pmviions of this

OBTAINING AN AEUATE REMEDY IS INCONVENIENT ISAND HE IDATED Agreement shall not impart rights enforceable by any person. firm or organization not

DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR a Party or not bound as a Party, or not a pemttined successor or assignee of a Party

LOSS. BUYER ACKNOWLEDGES THAT IT HAS ENTERED INTO THIS AGREEMENT bound to this Agreement. Ecept as otherwise herein stated. any provision, article or

AND IS CONTRACTING FOR THE GOODS TO BE SUPPLIED BY SELLER BASED section declared or rendered unlawful by a court of law or regulatory agency with

SOLELY UPON THE EXPRESS REPRESENTATIONS AN WARRANTIES HEREIN SET jurisdiction oer he Parties or de d uawful because of a statutory hange il

FORTIH AND SUBJECT TO SUCH REPRESENTATIONS AND WARRANTIES. not otherwie affect the lawful obGlgation that arise under this Agreemnt The

ACCEPTS SUCH GOODS ASS' AND WITH ALL FAULTS.' SELLER EXPRESSLY headings used for the Articles herein are for convenience and reference purposes

NEGATES ANY OTHER REPRESENTATION OR WARRANTY WRITTEN OR ORAL only. Al Exhibits and Appendic referenced in this Agreement if any are

EXPRESS OR IMPLIED. INCLUDING WITHOUT UMITATION. ANY incorporated Any original executed Agreement or Transaction Agreement may be

REPRESENTATION OR WARRANTY WITH RESPECT TO CONFORMITY TO MODELS photocopied and stored on computer tapes and disks (the maged rment The

OR SAMPLES. MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE Imaged Agreement if introduced as evidence on paper th Confiatin i

EACH PARTY HEREBY WAIVES ALL RIGHTS UNDER. ARISING OUT OF OR introduced as evidence in facsire form. and the Transaction Tape if introduced as

ASSOCIATED WITH TEXAS & BUSINESS COMMERCE CODE SECTIONS 1741 evidence in its original form and as transcribed onto paper. in any judiciaL arbitration

THROUGH 17.63 KNOWN AS THE ECEPTIVE TRADE PRACTICES-CONSUMER mediation or administrative proceedings. wi be adnissible as between the Parties to

PROTECTION ACT TO THE EXTENT ALLOWED BY LAW. The Parties acknowledge the same extent and under the same conditions as other business records originated

'uty to mitigate damages hereunder. In this connectiorn the Parties recognize and maintained in documentary form. Neither Party shall contest the admissbility of

the abity to effectuate arrangements for the sale or purchase of Gas is the Transaction Tape in its origal form, or photocopies of the transcription thereof

anditioned upon the volatiity of Gas markets, the creditworthiness and reliability of or photocopies of the Confirmation or the Imaged Agreement under ether the

potential customers. the complexity and size of the ponrtforos of contracts managed business reords eception to the hearsay rule or the best evidence rule on the basis

by each Party and the need to conduct market business in an orderl manner. that such were not originated or maintained in documentary form.

Therefore. the Parties agree that ) three Business Days is a conmercialy



g.7. Confidentiatr. Each Paty shag not disclse -emn of my Transaction to
a third part other than the Part's and its affiiates' emrpoee. lendes. cousel or

-,untams who have agreed to keep such temns confidential exept in order to
, with ay applicable law, order, regulation or exchnge nde proidd each

shag notify the other Part of any proceedg of h it is a which may
, in disosre and use reasnable efforts to preent or mirt the disclosure. The

..aisions of the Agrement other than the tems of any Transaction are not subject
to this confidentialty obligation. The Parties sha be entitled to aD renmedies
available at law or in equity to enforce, or seek relief in connection with, this
condentiality obigatior provided all montary damages shall be Einted to actual
direct damages.

The Parties have executed this Agreement in multiple counterparts to be
construed as one effective as of the Elfective Oate.

ENRON GAS MARKETING. INC.

Title: tk5 r% v

ENRON GAS SERVICES CAAACORP.

Title: i1 e a S

fAatty.fnsl3102sf.doc 1194
CONTRACTV437CTRDOC
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APPEMlIX -': ' :rert f W C N'r u mS an irrevocable tandby letter of crent ised
ENFOLIO GENERAL PROVISONS confirmed in a form and by a cmmnercial bank acceptable to the Par in

Usate and Definition Al references to Articles and Sections ae to those set whose favor it si suedl
n this Agreement. Reference to any document means such docunnt a 'AMWaedl Adverse Chnge' means with respect to Company or Custoar,

from time to tine and eferen to an Party ncludes ay permited either ceases to be owned or otherwise controlled by Enron Cor; 'owned
j- r or assignee thereof. The following definitions and any terms defined otherwise contrlled by' meaing the direct or indirect ownersh of at ea

ma in this Agrement shall apply to this Agreement and a notices and 51X of the outstanding capital stock or other equty interests of Customer or
conmunications made pursuant to thi Agreemen Company having odinary voting power.

'8ta' means the amount of energy requred to raise the temperature of one 'MrO means the ma un quantity of Gas that Seller i ruid to
pound of pue water one degree Fahrenheit from 59 degrees Fahrenheit to 60 Schedule per Gas ay pursuant to a Transaction, if applcable.
degrees Fahreheit. The term 'MMB' means one million Btus. Mazimmn Da7r Deriver Point Qantitr means the manirm quantirt of
'uaret' means the Party to a Transaction who is obligated to purchase Gas Gas which may be Scheduled per Gas Day at each Delivery Point where there
during a Period of Delivery. are mutple DeEvery Points applicable to a Transaction.
'CT.' means Central Time. 'MinD meas the minimur quantity of Gas that Buyer i required to
'Caims' means all claims or actions threatened or filed and whether Schedule per Gas Day pursuant to a Transactio, if applicable
groundless, false or fraudulent that directly or indirectly relate to the subject 'MinMUr means for any Month the minimum quantity of Gas per Gas Day that
matters of the indemnity, and the resulting losses, damages expenses. Buyer is obligated to Schedule times the number of Days in the Month pursuant
attorneys' fees and court costs, whether incurred by settlement or otherwise, to a Transation, if appicable.
and whether such claims or actions are threatened or filed prior to or after the 'Month' means a period of time beginning at midnight C.T. on the first Day of
termination of this Agreement. any calendar Month and ending at midnight C.T. on the first Day of the
'Confinnation' means a written notice confirming the specific terms of a following calendar Month.
Transaction which may be in any form adequate at law: an example of a 'New Txes' means i) any Taxes enacted and effective after the Effective
Confirmation which may be utilized hereunder is shown in 'Exhibit B.' Date, including, without rimitation, that portion of any Taxes or New Taxes
'Confirm DeadfTne' means 24 hours after a Party receives a Confirrmatio that constitutes an increase. or (il any law, order, rule or regulation. or
provided, if the Confirmation is not received during a Business Day it shall be interpretation thereof, enacted and effective after the Effective Date resulting
deemed received at the open of the next Business Day. in the application of any Taxes to a new or different class of parties.
'Contract Price' means the price for the purchase or sale of Gas pursuant to 'Period of Deliver' means the period from the date Scheduling obligations
a Transaction are to conmence to the date same are to terminate under a Transation.
'Daily Contract Quantity' rtCO'r means the quantity of Gas to be 'Pipeline' means a company authorized to ship Gas on behalf of itself or
Scheduled each Gas Day pursuant to a Transaction others on physical Gas transmission facilities.
Day' means a period of 24 consecutive hours. beginning at midrnight C.T. on 'Pricing Hours' means the hours C.T. from 8.00 a.m to 500 p'm. ol each

any calendar Day. 'Business Day' means a Day on which Federal Reserve Business Day.
nember banks in New York.City are open for business and a Business Day shall 'Replacement Pice Differential' means m) in the event of a Seller's

open at 8:00 am. and close at 5:00 pn. local time. 'Gas Day' means a Deficiency Default the positive difference, if any, obtained by subtracting the
period of 24 consecutive hours .beginning. at the time of the applicable Contract Price from the greater of (a) the cost to Buyer, including incremental
Transporter's gas day. transportation costs and other basis adjustments, to replace Seller's Deficiency
'Deliverv Pointlsr means the agreed point(s) of delivery pursuant to a Quantity for such Gas Day (but excluding penalties or charges for unauthoried
Transaction receipts of Gas by Buyerl or lb) the Spot Price for the Gas Day in which Seller's
'Force Maieurr' means an event not anticipated as of the Effective Date, Deficiency Default occurred, and Gi) in the event of a Buyer's Deficiency
which is not within the reasonable control of the Party claiming suspension. Default the positive difference, if any, obtained by subtracting the lesser of (a)
and which by the exercise of due diligence such Party is unable to overcome or the price obtained by Seler in an incremental arms-length sale(s) to a third
obtain or cause to be obtained a corrnercially reasonable substitute party of a quantity equal to Buyer's Deficiency Quantity for such Gas Day, less
performance therefor provided, neither (D the loss of Buyer's markets nor incremental transportation charges to Seller, and including other basis
Buyer's inability economically to use or resel Gas purchased hereunder nor i) adjustments, or (b) the Spot Price for the Gas Day in which Buyer's Deficiency
the loss or failure of Seller's Gas supply, including, without limitation. depletion Default occurred (or if the MinMQ is applicable, the Spot Price for the middle
of reserves or failure of production resulting from well freee-offs. nor Seller's Gas Day of the Month in which Buyer's Deficiency Default ocurred), from the
ability to sell Gas to a market at a more advantageous price, shall constitute an Contract Price.
event of Force -Maieure. 'Force Maieure' shall include an event of Force 'Scheduling' or 'Schedule' when used in reference to Seller, means to
Majeure occurring with respect to the facilities or services of Buyer's or make Gas available, or cause Gas to be made available, at the Delivery Point(s)
Seller's Transporter. for delivery to or for the account of Buyer, including making all Pipeline
'GAAP' means generally accepted accounting principles, consistently applied nominations, and when used in reference to Buyer, means to cause Buyer's
'Gas' means methane and other gaseous hydrocarbons meeting the quality Transporter to make available at the Delivery Pointls) transportation capacity

standards and specifications of Buyer's Transporter. sufficient to permit Buyer's Transporter to receive on a firm basis the
'Identirication Code' means a Party's numerical code utilied for recorded quantities Seller has available at such Delivery Point(s), including making all
telephonic Transactions, as follows: Company ,Customer _Pipeline nominations. Gas shal be deemed to have been Scheduled when

'Indemnified Parry' and 'Indemnifying Parry' mean the Party receiving confirmed by Transporter.
and providing an indemnity, respectively. 'Selle' means the Parry to a Transaction who is obligated to sell Gas during a
'Interest Rate' means, for any date, two percent over the per annum rate of Period of Delivery.
interest announced as the 'Prime Rate' from time to time for commercial loans 'Spot Price' means the price set forth in Gas Daily Pasha Publications.

iy Citibank. N. A. as established by the administrative body of such bank Inc.l or successor publication, in the column 'Daily Price Survey' under the

charged with the responsiblity of establishing such rate, as same may change isting applicable to the geographic location agreed pursuant to a Transaction
from time to time, provided, the Interest Rate shal never exceed the maximum for the relevant Gas Day. If there is no single price published for that particular

lawful rate permitted by applicable law. Gas Day, but there is published a range of prices under the above column and
isting, then the Spot Price shall be the average of such high and low pries. In

the event that no price or range of prices is published for that particular Gas ,

.1.



nDa t, the Spot Price shal be the aver ; the foBowing: the price Multiple Deivery Po ntio. h the event a Trantisc hal cttaMi mo

(detem ed as stated above) for each of the firt Gas Day iredately than ne Ddivery Point. the Partie shall specify a Maximnm Oaay Delverry Poi

precdin and following the Gas Day in which the defaut occrred for which a uantity for each Deliver Point The Delivery Points which shal be utled tfo

Spot Price can be deter ind delivery of Gas and the quantities of Gas to be Scheduled for delivery at such

TSp r neins ay r all ad valore property, ccupatin severa, Devery Points shall be deterined by Seller in its sole scretion with each

nducti. ection. frst use. onervation. Btu or eergy, gathering apptcaeb Masinu Daily ODeivre Point uantity. Seler sha proide t Buyer a

trnsport Pipeine. utity, grss receipts, gas or oi reverw, gas or oa import ist of Delivery Points and quantities detemind by it within a perid f ti

priviege, sl use consuption. excise, lease, tnsacti d other or new necessary to pemit Buyer to make no tin.

taxes. governmental charges, licnses, fees, permits and assessments, or Operational Flow Orders. Shod either Party receive an perational flow order er

increaes therei other thn taxes based on net income or net woth. other order or notice from a Transpon requring action to be taken in coanetion

'Tns rtion' reans an agreement nd any menn t or odification with it Agreement or Gas flowing under tis Agreement rOFOL such party sha

thereof made in accordance herewith for the purchase or sale of as to be inedatey notify the other Party of the OFO and provide the other Party a copy of

performed hereunder. same by facirnile. The Parties shall take an action required by the OFO within the

'Tramnctieon Asc reemenr means a written paper-based agreement executed time prescried. Each Party shal indemnif, defend and hold hamless the other

by the Partis to form and effectuate a Transaction which may be subsantially Party from any Claim, includig without initation. an noncompliance penalties and

in the form et forth in Exhibit B-1.' attorneys' fees aoated with an OFO 0 of which the Indernnifying Party failed to

'Trnsaction rTao means the tape recording of a recorded Transaction give the Indemnified Party the notice required hereunder or O) under which the

effectuated in accordance with Article 2 Indemnifying Party failed to take the action required by the OFO within the time

*Transporren means either the Piperine delivering or receiving Gas at a prescribed.

Deivery Point in a Trnsaction *Financial Matter Billing. Invoice Date. Charges and Payment By the 10th

*Representatins and Warranties As a material inducement to entering into this Day of each calendar Month folowing the Month in which Gas was Scheduled under

Agreement including each Transaction, each Party, with respect to itself, hereby a Transaction Seller hal provde Buye with a ritten statement setting forth Gas

represents and warrants to the other Party continuing throughout the term of this Scheduled during the preceding Month. and other charges due Seller, including

Agreement as follovW 0 there are no suits, proceedings. judgments. ruings or without limitation. deficiency charges under Article 3. Bling and payment wil be

orders by or before any court or any governmental authority that materiay adversely based on Scheduled uantities. Within five Business Days of the request of either

affect its abiity to perform this Agreement or the rights of the other Party under this Party, the other arty sha provide, to the extent it has a legal right of access

Agreement () it is duly organized, validly existing and in good standing under the thereto andlor such statement is then available. a copy of the Transporter's

laws of the jurisdiction of its formation and it has the legal right power and allocation or imbalance statemet applicable to Gas sold hereunder for the requested

authority and is qualified to conduct its business, and to execute and delier this period. The difference, if any, between Scheduled and actual quantities'devered or

Agreement and perform its obligations under the ame and each Transaction, and all accepted shal be treated as Imbalances under Article 7. Buyer shal remit any

regulatory authorizations have been maintained as necessary for it to legally perform amounts due by the 10th Day following Buyer's receipt of Sener's statement-

%ligations hereunder, (iii) the making and performance by it of this Agreement is Payment of all funds shall be made by wire transfer, in U. S. funds on a same day

its powers has been duly authorized by an necessary action on its part and basis to the account designated on Exhit A.' If Buyer or Seller hould fail to reit

not and will not violate any provision of law or any rule, regulation, order, writ any amounts in full when due hereunder interest on the unpaid portion shal accrue

ludgment decree or other determination presentiy.in effect applicable to it or its from the date due at a rate equal to the Interest Rate. Billings, payments and

governing documents, frv) each of this Agreement and each Transaction when statements shall be made by wir transfer to the accounts or the

entered into constitutes a legal, valid and binding act and obligation of it, enforceable addresseslfacsimiles specified in Exhibit 'A.'

against it in accordance with its terms. subject to bankruptcy, insolvency, Suspension of Performance. If either Party fails to make a timely payment and

reorganization and other laws affecting creditor's rights generally, and with regard to such failure is not nmedied within two Business Days after such Party receives

equitable remedies, to the discretion of the court before which proceedings to obtain written notice of default. the nondefaulting Party, in addition to other remedies, may

same may be pending. (v) there are no bankruptcy, insolvency, reorganization suspend the Schedulimg of Gas until such amount interest is paid; provided

receivership or other arrangement proceedings pending or being contemplated by it if the defaulting Party, in good faith. shal dispute the amount of any such biling or

or to its knowledge threatened against it (vi) it has assets of 5,000.000 or more part thereof and shall pay such amounts as it concedes to be correct no suspension

according to its most recent financial statements prepared in accordance with GAAP shall be permitted.

and knowledge and experience in financial matters that enable it to evaluate the Audit Rihts. -For a period of two years from the date of termnation of a

merits and risks of this Agreement. and (vii) it is not in a disparate bargaining position Transaction Buyer or Seller or any third party representative thereof shall have the

with the other Party. . right. upon reasonable notice and at reasonable times to examine the books and

*Operations and Delivery Scheduling Requests. Not later than two Business records of the oth to the extent reasonably necessary to verify the accuracy of an

Days prior to the earfier of Buyer's or Seller's Transporter's nomination deadline for billg statement payet demand, charge, payment or computation made under this

the first Gas Day of each Month during a Period of Delivery. Buyer agrees to provide Agreement The records of the Parties sha be retained in accordance with Section

to Seller facsimile notice of the quantities Buyer requests Seller to Schedule for each 8.6 for a like period to facilitate the audit rights of the Parties.

Gas Day of such Month. Should Buyer desire to change the requested quantities Financial Information If requested by Customer. Company shall deiver il within

Scheduled Buyer shall provide to Seller facsimile notice thereof not later than one 120 Days following the end of each fiscal year. a copy of the annual report of Enron

Business Day prior to the earlier of Buyer's or Seller's Transporter's nomination Corp. containing consoidated financial statements for such fiscal year certified by

deadline for the applicable Gas Day. In the event the nomination or Scheduling independent certified public accountants and ( within 60 arys after the end of each

deadline of a Transporter confi~cts with these notification dates, Buyer and Seller of its first three fiscal quarters of each fiscal year. a copy of the quarertl report of

agree to modify the notification dates accordingly. Scheduling requests to Seller will Eon Corp. contaiing unaudted consodated fiancial statements for such rical

be accepted at the telephone number and shall be confirmed by facsimile as set forth quarter. If requested by Company, Customer [or its Guarantorl shall deliver (1 within

b- '-hibh 'A ' 120 Days following the end of each fiscal year, a copy of its annual report containing

ponration. Seller shall obtain, or cause to be obtained, transportation to the consolidated financial statements for such fiscal year certified by independent

.ry Point. and Buyer shall obtain, or cause to be obtained, transportation from certified public accountants and within 60 Dars after the end of each of its first

ODelivery Point. three fiscal quarters of each fiscal year. a copy of its quarterly report containing

Gas S pecifications. Seller represents that all Gas delivered hereunder shal meet or unaudited consolidated financial statements for such fiscal quaner. In alln cases the

exceed the specifications of Buyer's Transporter. statements shal be for the most recent accounting period and prepared in

ES,5=;=^^^^^^^^^'s^^^^ ^~~~~~~~~~~ .
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3ccdana with GAAP pr.mided. a such a. sts not be time. due to a cam dit futus marki rvai produc and othe Gas d d

deay WOU p IOn or ceni ation ch dltY shar not be consirda de at so t peiouly be mployed by ither ar d does not have a *& irdect

as such Paty ditly pursues the preparatio. certification and delivery of the interest in either Pary or the subect matter of the arbittion Such arra shaB

either be a nrtuay awrend by the Parties within 30 Oay after w dr t ie

ranty of The to Ga Seer in any Transaction warants that title to Ga to ether Par r quetin a r fag i nr emem t shal be selected der the

Jo.edu by Seller is ree from all production burdens. ies and advere cais expedited res of the n Am r tion Associatio (the 'AAA- ming the bve

warrant its right to sell the sare. Seler agrees to indemify. defend a hold criteria Suc arbitration shab be held n alt erntiloations of the home ofices of

hafes Buyeragant all Claims to or aginst the title of saidGa. In the eent y Seler and Buyer, commencing with SeWes offic. The ies of the AAA a apply

Claim is asseted to said Gas Buyer, in addition to other remedies, may susped its to the extet not inconsistent with the riles here spefied. Ether Pary my

obgation to pay for said Gas up to the amout of such Claim. nitiate arbitration by itten notice to the other Par and the a*mtioa, sh be

Alternate Price Redetermination If any or all of the inics used to determine conducted ccoding to the folowing not later n tse Da pio to the

the Spot Price o the Contract Price are not ilabe in the future the Parties agree he ing date set bythe arbitrator each Party haB nsbit a brief with a tigle dar

to promptly negotiate a mutually satisfactory alternate hidez for the Spot Price or figur for settlement. the hearing sha be conducted on a confidental basis

Contract Price (each an Alterate Price1. If the Patie cannot agre by the end of with co oumt contae oradjoun t the arbitator shall be trited to selectng

the first Month for which the Spot Price or Contract Price could not be determined only on of the two figures submitted by the Parties () each Par sha divide

then Seler and uyer shall each prepare a prioritized list of up to five alternative equally the cost of the heaing and each sha be responsible for its own epeses

published reference postings or prices representative of spot prices for Gas deivered and those of its counsel and reprsentatives and Iv) evidee concerning the fi al

in the same geographic area. Each Party shall submit its fist to the other within 10 position or oganizational makup of the Paties, ay offer made or the details of any

Days after the end of the first Month for which the price could not be detennined negotiation prior to aitration and the cost to the Parties of their representatives

The first listed index appearing in Seller's list that also appears in Buyer's list shal and counsel shal not be perissible.

constitute the replacement index. If no common indices appear on the Ests, each .Authority for Transactions Each Party represents to the other Party that each of

Party shall submit a new list adding two indices within 10 Days. If either Party fals its employees has authority to enter into Transactions pursuant to this Agreement on

to provide timely a list such Party's list shall not be considered. From and after the its behalf. Identification and authority of a Party's employee engaging in a recorded

'Renegotiation Date' which shall be the date the Spot Price or Contract Price is no telephonic Transaction shaD be conclusively established for all purposes by a

longer available. until the Alternate Price is determined, the Alterate Price shall be statement on the Transaction Tape by the employee of the employee's name and the

the average of the Spot Price(s) or Contract Price(s) in effect during the 12 Months Party's Identification Code; provided, failure to state either the employee name or the

preceding the Month in which the Renegotiation Date occurred, which price shall be Identification Code shall not evidence any lack of authority of the employee to

effective until the Altemate Price is determined. Upon determination of a new effectuate and form a Transaction.

Alternate Price, the Spot Price or Contract Price as applicable, will be adjusted

retroactively to the Renegotiation Date.
'-fect of Waiver or Consent No waiver or consent by either Party, express or

;d. of any one or more defaults by the other Party in tie performance of any

;ion of this Agreement shall operate or be construed as a waiver or consent of

other default or defaults whether of a lke or different nature. Failure by a Party

io complain of any act of the other Party or to declare the other Party in default with

respect to this Agreement regardless of how long that failure continues, shall not

constitute a waiver by that Party of its rights with respect to that default until the

applcable statute of limitations period has run.
*Indemnifications With respect to each indemnification included in this Agreement

the indemnity is given to the extent authorized by law and the following provisions

shall be considered applicable. The indemnified Party shall-promptly notify the

Indemnifying Party in writing of any Claim and the Indemnifying Party shal have the

right to assume the investigation and defense thereof, including the employment of

counsel. and shall be obligated to pay the related attorneys' fees; provided. the

Indemnified Party shall have the right to employ separate counsel and participate in

the defense of any Claim, however, the attorneys' fees of such counsel shal be paid

by the Indemnified Prty unless the employment of ruch counsel has been consented

to in writing by the indemnifying Party or the Indemnifying Party has failed to assume

the defense and employ counsel in a timely maner; provided further, if the named

parties to any Claim include both Parties, and the Indemnified Party shal have been

advised by counsel that there may be a legal defense available to it which is different

from those available to the Indemnifying Party, the Indemnified Party may elect to

employ separate counsel at the expense of the Indemnifying Party, in which case the

Indemnifying Party shall pay all attorneys' fees of such counsel and shall not have

the right to assume the defense of the Claim on behalf of the Indemnified Party. The

Parties shall use reasonable efforts to cooperate in the defense of any Claim. The

Indemnifying Party shall not be liable for any settlement of a Claim without its

express written consent thereto: The Indemnified Party shall reimburse the

-rnifying Party for payments made or costs incurred in respect of an indemnity

the proceeds of any judgment, insurance, bond. surety or other recovery made

respect to an event covered by the indemnity.

.,rbitration Any dispute or need of interpretation arising out of this Agreement

pertaining to the calculation of a Termination Payment shal be submitted to binding

arbitration by one arbitrator with over eight years of professional experience in the
*"1.3



EXHIBIT A f
ENFOUO MASTER FIRM PURCHASEISALE AGREEMENT

NOTICE AND COMMUNICATION
OMPANY:

..ceCorrespondence:
,on Gas Marketing. Inc.

P.O. Box 1188
Houston, Teas 77251-1188
Attn Commercial Operations
Facsimile No. (713) 6468420

Invoices:
Enron Gas Marketing. Inc.
P.O. Box 1188
Houston. Texas 77251-1188
Antn Commercial Operations
Facsirmle No. (713) 646-8420

Payments:
Enron Gas Marketing, Inc.
ABA Routing 111000025 Nations Bank Tx
Account 4140327387

Nominations: 1(800)356-942711(800)FLOWGAS

Confirmations: EGM Gas Trading 1(713)646-2531

TO CUSTOMER:
NoticeslCorrespondence:
Enron Gas Services Canada Corp.
Canterra Tower, Suite 3500

-3rd Avenue S.W.
iry, Alberta T2P 4H2

n: Corporate Secretary ,
rnone# ( 03 )193 7 6 70 3
Facsimile # (403) 974-6707

Invoices
Enron Gas Services Canada Corp.
Canterra Tower. Suite 3500
400 -3rd Avenue S.W.
Calgary. Alberta T2P 4H2
Attn: Manager. Accounting
Phonet (d c3) 74- b71;
Facsiinule I ;4 7 4 - bJ 07
Payments:
Enron Gas Services Canada Corp.
The Toronto-Oominion Bank
Coprnercial Banking Center
2 Calgary Place. 340-51h Avenue. S.W.
Calgary. Alberta T2P 4H2
Bank a004 Branch :80609
Account t 0805 0465537 -
Phone #1403) 292-1100'
Facsimile t(4031 292-1217

Nominations: 7-

rirmation

csimile / -(4 ) , - 'o Lo
ne l t 4z i) C1 · t 6I R 2
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EXHIBIT '-
ENFOUO MASTER FIRM PURCHASEISALE AGREEMENT

VAMPLE OF CONFIRMATION ON COMPANY LETTERHEAD (INCLUDING NAME AND ADDRESS) TO CONFIRM TELEPHONIC TRANSACTIONS UNOER SECTION

nrmfntion shall confrmn the Transaction agreed to on . 19 and binding between Enron Gas Services Canada Corp. rCustomerl nd EnrAm G
xeetg, nc. ('Compan regarding the firm purchase and sale of Gas under the following terms and conditions to purchae nd receie
ert and to sell and deliver Seler). Transaction number

_Y CONTRACT QUANTITY D(CQO:
DO if applrcable)

IMQ if applicable
iDQ rd applicable:
.VERY POINT(St:
MTRACT PRICE (per MMBtu:
1OO OF OELIVERY:
)T PRICE LOCATION:

s Confirmation is being provided pursuant to and in accordance with the ENFOLIO Master Firm Purchase/Sale Agreement in effect between Customer and Company (the
ireement') and constitutes part of and is subject to al of the terms and provisions of such Agreement. Al capitalized terms herein used, but not defined, shal have the
anings set forth in the Agreement. Company does hereby adopt its letterhead, including its address, as its signature in respect of the identification of Company and the
:hentication by Company of this Confirmation. Any objection of Customer to this Confirmation must be made by written notice to Company prior to the Confirm Deadline, as
:eed and defined in tje Agreement.

EXHIBIT 'B1'
ENFOLIO MASTER FIRM PURCHASEISALE AGREEMENT

SUGGESTED FORM OF TRANSACTION AGREEMENT FOR USE WITH TRANSACTIONS FORMED UNDER SECTION 22(i)

-aaction Agreement Ithis 'Areement') shall form and effectuate the current proposal between Enron Gas Serrvices Canada Corp. (Customer') and Enron Gas
ng, inc. rComlanv') regarding the firm purchase and sale of Gas under the following terms and conditions. to purchase and receive

;or) and to sell and deliver (Seller). Transaction number

AILY CONTRACT GUANTITY (DCQ):
IAXOQ fif appricable):
tINMO If applicable):
lNOO (if applicablel:
EIVERY POINTIS):
ONTRACT PRICE (per MMBtuI:
ERIOD OF DELIVERY:
POT PRICE LOCATION:

his Transaction Agreement is being provided pursuant to and in accordance with the ENFOLIO Master Firm PurchaselSale Agreement in effect between Customer and Company
id constitutes pan of and is subject to all of the terms and provisions of such Agreement. Please execute this Transaction Agreement and return an executed copy to Company.
sur execution should reflect the appropriate party in your organization who has the authority to enter into.this Transaction. Upon receipt by Company of this executed

ransaction Agreement it shall constitute a Transaction formed and effectuated under Section 2.2(i) of the above referenced Master Agreement. In the event Customer alters
ie terms ot this Transaction Agreement in any manner or fails to execute and retum to Company this Transaction Agreement within 24 hours of its receipt thereof, there will be
3 Transaction under the above referenced Master Agreement pursuant to this Transaction Agreement,

VRON GAS SERVICES CNADA CORP. ENRON GAS MARKETING, INC.

itlel______________ (Titlel
ale)_____________ (Date)

G



ENRkIIN CAPITAL & TPADE
ENR F nRESOURCES CANADA

Witm Esfcr Sm!tirefts

January 30, 1997

Enron Capital & Trade Resources Corp.
1400 Smith Street z:T CANADA
-4uston. Texas 77251-1188 ECT CANADA
Atenicn: Julie Gome. Ve Presidet IL CO PY

CONFIRMATION LETTER

This Confirmation Letter confirms the specific terms cf the agreement between Enron
Capital & Trade Resources Canada Corp. ("Seller" or 'ECT Canada')) and Enron Capital & Trade
Resources Corp. ('Buyer' or 'ECTR') regarding the sale and purchase of natural gas:

1. CONDITIONS Package #1: The obligations of Seller and Buyer, respectively, to deliver
PRECEDENT: and sell and to take and purchase 5,581.0 M-f's per Day ('Package #1')

as provided for in this Ccnfirmation Lenter shall not arise prior to the
satisfaction, or waiver, of each of the following conditions precedent (al,
(b! and (cl below (collectively the "Conditions Precedent for Package
#1 1:
(a) Seller shall have obtained all approvals and firm transportation
agreements necessary to transport 5,581.0 Mcf's per Day on the
facilities of NOVA Gas Transmission Limited ('NOVA") for firm delivery
service tc Empress, Alberta ('Empress'), at the interconnect of NOVA
with the facilites of TransCanada PipeLines Limited (*TCPL') for the
Period of Delivery; and

(b) Seller shall have obtained all approvals and firm transportation
agreements necessary to transport 5,581.0 Mcf's per Day on the 1998
expansion facilities of TCPL from Empress to Niagara. Ontario, at the
interconnect of TCPL and Naticnal Fuel Gas Supply Corporation
('National Fuel') ('Niagara'), and Buyer shall have obtained all approvals
and firm transportation agreements necessary to transport 5.581.0 Mcf's
per Day on the °97 expansion facilities of Natonal Fuel from Niagara to
Leicy, Pennsylvania ('Leidy"), each for the Period of Delivery; and

(cl Seller shall have obtained all regulatory approvals necessary to
remove 5.581.0 Mcf's per Day from Alberta, and Buyer shall have
obtained all regulatory approvals necessary to export 5.581.0 Mcf's per
Day from Canada, and import 5,581.0 Mcf's per Day to the United
States.

Packaoe t2: The obligations of Seller and Buyer, respectively, to deliver
and sell and to take and purchase 3,470.0 Mcf's per Day ('Package #2')
as provided for in :his Confirmation Letter shall not arise prior to the
satisfaction, or waiver, of each of the following conditions precedent (a),
(b) and (c) below (collectively the 'Conditions Precedent for Package
#2):
(a) Seller shall have obtained all approvals and firm transportation
agreements necessary to transport 3,470.0 Mcf's per Day on the
facilities of NOVA for firm delivery service to Empress for the Period of
Delivery; and

(bi Seller shall have obtained all approvals and firm transportation
agreements necessary to transport 3,470.0 Mcf's per Day on the 1998
expansion facilities of TCPL from Empress to Niagara, and Buyer shall
have obtained all approvals and firm transportation agreements necessary
to transport 3,470.0 Mcf's per Day on the 1998 expansion facilities of
National Fuel from Niagara to Leidy, each for the Period of Delivery; and

35C50 Cn-erra To-w * OCC 3rC Ave-w 5'/' * C-4lgr- ly ~Ar; 7? 4 l .0 dO 7; e7 * FcA 403 97t e7Q0
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Enron Capital & Trade Resource Corp.
Confirmation Letter
Page 2

(c) Seller shal! have cbtained al r:egulatcry approvals necessary to
remove 3,470.0 Mcf's per Cay from Alberta. and Buyer shall have
obtained all regulatory approvals necessary tc export 3,470.0 Mcf's per
Day from Canada; and (iii) import 3,470.0 Mcf's per Day to the United
States.

Buyer and Seller warrant that it will use all reasonable efforts to fulfill the
Conditions Precedent for Package #1 and Package #2. Buyer and Seller
shall inform each other forthwith in writing upon each Condition
Precedent for Package D1 and Package #2 hav;ng been met. Buyer and
Seller shall cooperate with each other in fulfilling the Conditions
Precedent for Package #1 and Package #2.

(i) If by October 1, 1998, the Conditions Precedent for Package #1
have not been satisfied, after Buyer and Seller have used a!l reasonable
efforts and diligence, then Seller may elect to permanently reduce the
DCO by 5,581.0 Mcf's per Day by giving written notice thereof to Buyer
prior to October 5, 1998.

(ii) If by October 1, 1998, the Conditions Precedent for Package #2
have not been satisfied, after Buyer and Seller have used all reasonable
efforts and diligence, then Seller may elect to permanently reduce the
DCQ by 3,470.0 Mcf's per Day by giving written notice thereof to Buyer
prior to October 5. 1998.

(iii) If pursuant to subsections (i) and (ii) of Section i, above, the DCQ
has been reduced to zero Mcf's per. Day, this Transaction shall
automatically terminate and neither Party shagl have any further obligation
to the other in connection with this Confirma:ion Letter.

II. DCQ: 9,051.0 Mcf's per Day; provided, however, if Seller makes its election
pursuant to Section I(i) above, or Section Vl(b) below, the DCQ shall be
3,470.0 Mcf's per Day, or if Buyer makes its election pursuant to Section
1(ii) above, or Section Vl(c) below, the DCQ shall be 5,581.0 Mcf's per
Day.

III. DEL!VERY POINT. Niagara, Ontario, at the interconnect between TCPL and National Fuel.

IV. CONTRACT The Contract Price, for each delivery Month, shall be a price in U.S.
PRICE: dollars per Mcf equal to: the Belle River Mills Index (defined below).

where:
'Belle River Mills Index" means the price for the applicable delivery
Month in U.S. dol;ars per Mcf published in the Gas Daily Price Guide by
Gas DOa , in the section entitled 'Monthly Contract Index', in the
column for ':ndex' in the row for 'Michigan MichCon, large in mcf'.
The Contract Price shall be payable in U.S. dollars.

V. CURRENCY All dollar amounts in this Confirmation Letter are stated in U.S. dollars
CONVERSIONS: and must be paid in U.S. collars. For currency conversions required

under this Confirmation Letter, to convert Canadian currency to the
currency of the United States, and.vice versa, the Parties shall use the
Bank of Canada posted noon spot exchange rate as quoted for the
twentieth Day of each Month following each delivery Month.

VI. PERIOD OF (a) Subject to parts (b) and ic) below, the Period of Delivery shall
DELIVERY: commence at 08;00h November 1. 1998, and terminate at 08:00h

November 1, 2008.

COMMON'CoONTRACT.ECTR33.00C Februry 14. 1997 8:46 AM



Enron Capital & Trade Reso...e Corp.
Corfirm.ation Letter
Page 3

Ib! Packaae #1: If the commencement of firm service for 5,581!0
Mcf's per Day I'Package #1") (it by TCPL, pursuant to TCPL's 1998
expansion to Niagara, or (ii) by National Fuel, pursuant to National Fuel's
1997 expansion to Leidy is delayed beyond November 1, 1998, then the
Period of Delivery shall commence on the date that such service by TCPL
and Naticnal Fuel commences, and, in that event, the Period of Delivery
shall terminate at 08:00h on the date that is ten years thereafter;
provided, however, if the Period of Delivery for Package #1 has not
commenced by 08:00h on November 1, 2000, then Seller may elect to
permanently reduce the DCQ by 5,581.0 Mcf's per Day by giving written
notice thereof to Buyer prior to November 11, 2000.

(c) Package S2: If the commencement of firm service for 3,470.0
Mcf's per Day ('Package #2) (il by TCPL, pursuant to TCPL's 1998
expansion to Niagara, or (ii) by National Fuel, pursuant to Naticnal Fuel's
1998 expansion to Leidy is delayed beyond November 1, 1998, then the
Period of Delivery shall commence on the date that such service by TCFL
and National Fuel commences, and the Period of Delivery shall terminate
at 08:00h on the dae that is ten years thereafter; provided, however, if
the Pericd of Delivery for Package #2 has not commenced by 08:00h on
November 1, 2000, then Seller may elect to permanertly reduce the DCO
by 3,470.0 Mcf's per Day by giving written notice thereof to Buyer prior
to November 11, 2000.

Id) If pursuant to subsection (b) and (c} of Section VI above, the
DCQ has been reduced to zero Mcf's per Day, this Transaction shall
automatically terminate and neither Par;y shall have any further obligation
to the other in connection with this Confirmation Letter.

VI. AMVENDMEN'TS TO For the purpose of this Transaction only, amend the Master Agreement
THE MASTER by deleting Artcle 5 and replacing ut with the following:
AGREEMENT:

"This Article 5 is the sole and exclusive excuse for non-performance
permitted under this Confirmation Letter, and all other excuses at law or
in equity are waived. Except with regard to payment obligations which
accrue before and after any event of Force Majeure, in the event either
Party is rendered unable, wholly or in part, by Force Majeure (defined
below) to carry out its obligations under this Agreement, it is agreed that
upon such Party's giving notice and funi particulars of such Force Majeure
to the other Party as soon as reasonably possible, such notice to be
confirmed in writing, then the obligations of the Party giving such notice,
to the extent that they are affected by such Force Majeure, shall be
suspended, from its inception during the continuance of the Force
Majeure.'
For the purpose of this Transaction only, amend the Master Agreement
by deleting the definition of "Force Majeure' in Appendix '1' and
replacing i: with the following:

COMMON'CONTRACT\ECTR33.DOC Februery 14. 1997 8:46 AM



Enron Capital & Trade Resource Corp.
Confirmation Letter
Page 4

"Force Mejeure' stall mean only include the following: (11 curilments
of firm service and interruptions of firm service occurring with respect to
the facilities of TCFL or National Fuel at Niagara; and 12) in addition,
Seller shall have he right to declare Force Majeure if there is a
curtailment of firm service or an Interruption of firm service occurring (0
with respect to the faciities of NOVA or TCFL at Empress, or Uil with
respect to the facilitie of TCPL at any point between Empress or Niagara;
and (ilil with respect to:the facilities of Great Lakes Gas Transmission
('Great Lakes') or Michigan Consolidated where the two interconnect at
Belle River Mills. Michigan; and (3) in addition, Buyer shall have the right
to decare Force Majeure if there is a curtailment of firm service or an
interruption of firm service occurring with respect to the facilities of
National Fuel at Leidy. or any point between Niagara and Leidy. On any
Day that Force Majeure Applies, both Parties' obligations to deliver and
receive Gas shall be reduced by the same.percentage that the applicable
transporter interrupts or curtails firm service at a points mentioned in the
previous sentence on su;h Day.'

VIII. NATIONAL FUEL If the FERC-approved tariff for National Fuel's 1997 expansion of fac;lities
TOLLING METHOD; is based on any tolling methodology other than rolled-In tolling, then

Seller may elect to permanent reduce the DCQ under this Transaction by
5,581.0 Mcfs per Day by giving written notice thereof to Buyer prior to
October 5, 1997,

IX. OTHER: 1. For purposes of energy conversions, one MMBtu shall be equal to
1.054615 GJ's.
2. If for purposes of this Transaction it is necessary to convert Mcf
to MMBtu, or vice versa, the Parties shall use the Monthly Btu factor
posted by Great Lakes for the applicable delivery Month for deliveries at
Belle River Mi!Ls. Michioan at the interconnect of Michigan Consolidated
and Great Lakes.
3. Seller may elect, by giivigg written notice thereof to Buyer on or
before June 30, 1997, to terminate this Transaction if Seller falls to
receive management approval of this Transaction by June 1. 1997.

This Confirmation Letter is being provided pursuant to the Enfolio Master F;rn Purchase/Sale
Agreement dated June 1, 1S94 (the 'Master Agreement'i, between ECTR and ECT Canada, and
constitutes part of and is subject to all of the terms and provisions of the Master Agreement.

Please confirm that the terms stated herein accurately reflect the vgreement between ECT
Canada and ECTR by returning an executed copy of this Confirmation Letter by facsimile to ECT
Canada. We would appreciate it if you would send Vour fax back to us within one hour after you
receive this Confirmation Letter. Thank you for your tir)ety cooperation.

IRON CA L & SOURCES CANADA CORP.

P. : -. . .'
Nmne Printed: DIvld aDei 'i

Title: Vice President

ENRON CAPITAL C REUURCE S CORP.

Per:
Name Printed: Jun;e Gpfi)

Title Vice Pi '
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

RON CAPITAL & TRADE RESOURCES CORP.

DOCKET NO. 98-12-NG

ORDER GRANTING LONG-TERM AUTHORIZATION

TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1367

MARCH 06, 1998

tp://www. fossil.energy. gov/oil_gas/im_ex/authorizations/orders/ord 1367.html 6/18/2002
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DESCRIPTION OF REQUEST

)n February 9, 1998, Enron Capital & Trade Resources Corp. (ECT) filed an application with the Office of Fossil
nergy of the Department of Energy (DOE), under section 3 of the Natural Gas Act (NGA)) and DOE Delegation
)rder Nos. 0204-111 and 0204-127, requesting authorization to import from Canada an aggregate volume of 33.1
illion cubic feet (Bcf) of natural gas (9,051 thousand cubic feet (Mcf) per day), over ten years from the date of initial
eliveries. ECT plans to purchase the gas supplies from its parent corporation Enron Capital & Trade Resources
;anada Corp. (ECT Canada) pursuant to an Enfolio Master Firm Purchase/Sale Agreement (Master Agreement) dated
une 1, 1994. The import arrangement proposed by this application is subject to the Master Agreement and a
onfirmation Letter between ECT and ECT Canada dated January 30, 1997. ECT Canada has entered into a purchase

rrangement with Canadian Natural Resources for the volume and the term covered by this import application. Initial
.eliveries are expected to begin no earlier than November 1, 1998. ECT, a Delaware corporation with its principal
'lace of business in Houston, Texas, is a wholly-owned subsidiary of Enron Corp.

"CT intends to use the requested volumes to enhance its overall corporate supply portfolio for delivery to markets in
he northeastern United States. The natural gas to be imported will be produced in Alberta and will flow on NOVA Gas
"ransmission Ltd. for firm delivery service to Empress, Alberta, at the interconnect of TransCanada PipeLines Limited
TCPL) and then across Canada on the facilities of TCPL to the interconnect of TCPL and National Fuel Gas Supply
Corporation (National Fuel) near the Niagara Falls, New York import point. The gas will continue on the facilities of
rational Fuel to a delivery point near Leidy, Pennsylvania.

rhe January 30, 1997 Confirmation Letter filed with this application states that the contract price for each delivery
nonth shall be a price in U.S. dollars per Mcf equal to the "Belle Mills River Index". The "Belle Mills River Index"
neans the price for the applicable delivery month as published in the Gas Daily Price Guide by Gas Daily, in the
section entitled "Monthly Contract Index".

Under this import arrangement, ECT must take its daily contract quantity, otherwise, it constitutes a "Buyer's
Deficiency Default". Under this situation, ECT would have to pay ECT Canada the sum of the following: (i) an amount
-qual to the product of ECT's Deficiency Quantity multiplied by the Replacement Price Differential, plus (ii) liquidated
damages equal to $0.15 multiplied by ECT's Deficiency Quantity to cover ECT Canada's administrative and
operational costs.

II. FINDING

The application filed by ECT has been evaluated to determine if the proposed import arrangement meets the public
interest requirements of section 3 of the NGA, as amended by section 201 of the Energy Policy Act of 1992 (Pub. L.
102-486). Under section 3(c), the importation of natural gas from a nation with which there is in effect a free trade
agreement requiring national treatment for trade in natural gas is deemed to be consistent with the public interest and
must be granted without modification or delay. The authorization sought by ECT to import natural gas from Canada, a
nation with which a free trade agreement is in effect, meets the section 3(c) criterion and, therefore, is consistent with
the public interest.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron Capital & Trade Resources Corp. (ECT) is authorized to import up to 3.31 billion cubic feet (Bcf) of natural
gas per year (9,051 thousand cubic feet (Mcf) per day) from Canada. The term of the authorization is for a period of 10

http://www. fossi .energy. gov/oil_gas/im_ex/authorizations/orders/ord 13 67.html 6/18/2002
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irs commencing November 1, 1998, through October 31, 2008, or for 10 years after the commencement of deliveries
leliveries begin after November 1, 1998. This gas may be imported from Canada at the interconnection of
insCanada PipeLines Limited and National Fuel Gas Supply Corporation near Niagara Falls, New York, or other
rnative points on the United States/Canada border. The gas shall be imported subject to the Enfolio Master Firm

rchase/Sale Agreement and Confirmation Letter entered into with Enron Capital & Trade Resources Canada Corp.
CT Canada), and signed June 1, 1994, and January 30, 1997, respectively.

Within two weeks after deliveries begin, ECT shall provide written notification to the Office of Natural Gas &
troleum Import and Export Activities of the date that the first import of natural gas authorized in Ordering Paragraph
above occurred.

With respect to the natural gas imports authorized by this Order, ECT shall file with the Office of Natural Gas &
troleum Import and Export Activities, within 30 days following each calendar quarter, a quarterly report indicating
month the volumes and prices of natural gas imported pursuant to this Order. If no imports have been made, a report
"no activity" for that calendar quarter must be filed. If imports have occurred, ECT must report total monthly

)lumes in Mcf and the average purchase price of gas in U.S. dollars per MMBtu delivered at the international border,
id paid to ECT Canada. Whenever imports have occurred at an entry point other than Niagara Falls, New York, these
jlumes and prices must be reported separately. The monthly price information shall itemize separately the monthly
:mand and commodity charges, and, if applicable, any gas inventory charges. In addition to the volume and pricing
formation, ECT shall identify and report, to the extent possible, the geographical area (by State) served by this gas
Lpply.

. The reporting requirements required by Ordering Paragraphs B and C of this Order shall filed with the Office of
atural Gas & Petroleum Import and Export Activities, Fossil Energy, Room 3E-042, FE-34, Forrestal Building, 1000
idependence Avenue, S.W., Washington, D.C., 20585.

. The first quarterly report required by Ordering Paragraph C of this Order is due not later than January 30, 1999, and
iould cover the period of the fourth calendar quarter of 1998 (October 1, 1998, through December 31, 1998).

ssued in Washington, D.C. on March 06, 1998.

lohn W. Glynn

vlanager, Natural Gas Regulations

Dffice of Natural Gas & Petroleum

mport and Export Activities

Office of Fossil Energy

ittp://www.fossil.energy.gov/oil_gas/im_ex/authorizations/orders/ord 367.html 6/18/2002
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COOK INLET
E N E R G Y S U P P L Y

December 22, 1997

Office of Fossil Energy
Department of Energy
Forrestal Building, Room 3F-056
1000 Independence Avenue, S.W.
Washington, D.C. 20585 .

RE: COOK INLET ENERGY SUPPLY LIMITED PARTNERSHIP'S APPLICATION FOR
BLANKET AUTHORITY TO EXPORT NATURAL GAS TO MEXICO

Gentlemen:

Attached please find an original and three copies of Cook Inlet Energy Supply, Limited
Partnership's application for blanket authority to export natural gas to Mexico, together with a
check for the prescribed filing fee of $50.00.

Respectfully submitted,
Cook Inlet Energy Supply, Limited Partnership

'Gregory L. (raig, President

10100 SANTA MONICA BLVD., 25TH FLOOR. LOS ANGELES, CALIFORNIA 90067 (310) 556-8956 FAX (310) 556-8441



UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY (

In the Matter of ) Docket No. __

APPLICATION OF COOK INLET ENERGY SUPPLY
FOR BLANKET AUTHORITY TO EXPORT NATURAL GAS TO MEXICO

Pursuant to Section 3 of the Natural Gas Act (15 U.S.C. § 717b) and Section 590.201 et seq. Of the
Regulation of the Department of Energy, Office of Fossil Energy, ("DOE/FE") (10 C.F.R. §590.201 et
seq.), Cook Inlet Energy Supply ("Cook Inlet") requests blanket authority to export up to 200 Bcf of
natural gas from the United States to Mexico for a period of two years commencing with the date of the
first export. In support of this application, Cook Inlet states as follows:

I.

The exact legal name of the applicant is Cook Inlet Energy Supply, Limited Partnership. Cook Inlet is
a limited partnership organized and existing under the laws of the State of Delaware. The location of
Cook Inlet's principal place of business is 10100 Santa Monica Blvd., 25 t Floor, Los Angeles, CA
90067. All communications regarding this application and this proceeding should be addressed to the
following person, who should be included on the official service list maintained by the Assistant
Secretary for Fossil Energy:

Gregory L. Craig
President

Cook Inlet Energy Supply, Limited Partnership
10100 Santa Monica Blvd., 25 h Floor

Los Angeles, CA 90067

II.

Cook Inlet requests blanket authority pursuant to Section 3 of the Natural Gas Act ("NGA") to export a
total of up to 200 Bcf of domestic natural gas to Mexico during a two-year period commencing on the
date of the first export. With the exception of the aggregate 200 Bcf volume limitation and the two-year
term, Cook Inlet request unrestricted blanket export authority. Specifically, Cook Inlet seeks authority
to export to Mexico, without daily volume restriction, from any export point on the Mexican/U.S. border
where existing pipeline facilities are located, natural gas originated from any supply source, for sale to
Mexican purchasers.

S9JO.



Cook Inlet submits that the requested authorization, if granted, will not be inconsistent with the public
interest, as required by Section 3 of the NGA. Cook Inlet submits that the natural gas exports
undertaken pursuant to the authorization herein requested raise no issue of domestic need and are,
therefore, fully consistent with Section 3's public interest standard.

Blanket authority will provide Cook Inlet with the flexibility necessary to respond rapidly to changing
conditions in Mexican natural gas markets and.domestic supplies of natural gas. It is crucial for Cook
Inlet to be able to continue to negotiate and consummate contracts with Mexican and domestic
suppliers and purchasers quickly; Cook Inlet cannot be competitive if it must submit each individual
contract for regulatory review prior to its execution.

The exportation of natural gas contemplated by this application would not require construction of new
pipeline facilities. Cook Inlet intends to deliver volumes to be exported at existing pipeline
interconnections between the United States and Mexico.

Cook Inlet is a limited partnership comprised of Cook Inlet Energy Supply Corporation, a wholly owned
subsidiary of Cook Inlet Region, Inc., a large Alaska native corporation established under the Alaska
Native Claims Settlement Act of 1971 (U.S. Congress) and three general partners (Houston Natural
Gas Company, Enron Minority Development Corporation, and Inupiat Energy Corporation).

IV.

Cook Inlet will comply fully with DOE/FE's reporting requirements after exports are made.

V.

Approval of this application will not constitute a major federal action significantly affecting the quality of
the human environment, and thus no environmental impact statements required. Cook Inlet intends to
use existing transmission systems for the proposed export transactions and, since no new facilities will
be constructed, Cook Inlet expects that no significant environmental impact will result.

VI.

In support of its application, Cook Inlet submits the attached Opinion of Counsel. Further, in
compliance with Section 590.207 of the DOE/FE Regulations, Cook Inlet includes with this Application
the prescribed filing $50.00.

VII.

WHEREFORE, Cook Inlet requests the Assistant Secretary to grant Cook Inlet blanket authorization to
export domestic natural gas to Mexico for a period of two years on the terms and conditions set forth
herein.

Respectfully submitted,
COOK INLET ENERGY SUPPLY Jiited Partnership

By: :_ _ _
Gregory L. Craig
President
Cook Inlet Energy Supply, Limited Partnership
10100 Santa Monica Blvd., 25 h Floor
Los Angeles, CA 90067
310/556-8956



VERIFICATION

STATE OF CALIFORNIA §
COUNTY OF LOS ANGELES §

Gregory L. Craig, being first duly sworn, upon oath, deposes and says: that he is President of
Cook Inlet Energy Supply, Limited Partnership; that such he has signed the foregoing application
for and on behalf of partnership; that he is authorized to do so; that he has read the same and is
familiar with the contents thereof; that the matters and things set forth herein are true and correct
to the best of his knowledge, information and belief; and that, to the best of his knowledge, the
same or similar matter is not being consider by any other part of DOE, by the FERC, or by any
other Federal agency or department.

'Gregory L. raig
President

Subscribe and sworn to before me, a Notary Public in and for the State of California this , day
of e cce t 1997.

By :_ _ _ __
ROBIN WARD

_ _. Commision '1076 1'
s *S/ Notary Public - Coako S

J \g-flV Los Angeles Couity
1 < g MyComm. Expires Nov 6. W

_ _ _ __WW *



BRAGEWELL & PATTERSON, L.L.P.
ATTORNEYS AT LAW 111 CONGRESS AVE STE 2300

AUSTIN TX 78701-4043
512 472 7800

SOUTH TOWER PENNZOIL PLACE LINCOLN PLAZA
500 N AKARD ST STE 4000

711 LOUISIANA ST STE 2900 DALLAS TX 75201-3387
*L214 752 1OOO

HOUSTON TX 77002-27858 1000
F ~AX 713 2321 12~1~2 ~2000 K STREET NW STE 500

WASHINGTON DC 20006-1872
713 223 2900 202 828 5800

33 DAVIES ST
LONDON WIY IFN ENGLAND

December 18, 1997 0o 44 171 3S5 3330

Office of Fossil Energy
Department of Energy
Forrsetal Building, Room 3F-056
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Ladies and Gentlemen:

We have acted as counsel for Cook Inlet Energy Supply Limited Partnership, a Delaware
limited partnership (the "Partnership"), in connection with the Partnership's application for
authorization to export natural gas to Mexico pursuant to Section 3 of the Natural Gas Act.
This opinion is furnished pursuant to the Regulations of the Department of Energy 10 C.F.R.
Section 590.202(c).

In connection with the opinions set forth below, we have examined (i) the Limited
Partnership Agreement of the Partnership dated as of December 31, 1994, and (ii) certain
resolutions of the partners of the Partnership. We also have examined originals or copies of
such other documents and records as we have deemed necessary and relevant for purposes
hereof. In addition, we have relied on certificates and telegrams of public officials as to
certain matters of fact relating to this opinion and have made such investigations of law as
we have deemed necessary and relevant as a basis hereof. We have assumed the genuineness
of all signatures, the authenticity of all documents and records submitted to us as originals,
the conformity to original documents and records of all documents and records submitted to
us as copies, and the truthfulness of all statements of fact contained therein.

Based on the foregoing and subject to the limitations and assumptions set forth herein, and
having due regard for such legal considerations as we deem relevant, we are of the opinion
that:

1. The Partnership is a limited partnership duly organized, validly existing and
in good standing under the laws of the State of Delaware.

I,?.



I3 RACEWELL & PATTERSON. L.L.P.
A REOISTERED LIMITED LIABILITY PARTNERSHIP

ATTOHNEYS AT LAW

Office of Fossil Energy
December 18, 1997
Page 2

2. The proposed exportation of natural gas is within the partnership power of thePartnership.

The foregoing opinion is based on and is limited to the Delaware Revised Uniform LimitedPartnership Act and the relevant law of the United States of America.

Very truly yours,

Bracewell & Patterson. L.L.P.

RONNDL\1 9029\004001
HOUSTO\70 1081.1
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

COOK INLET ENERGY SUPPLY, LIMITED PARTNERSHIP

FE DOCKET NO. 98-02-NG

ORDER GRANTING BLANKET AUTHORIZATION

TO EXPORT NATURAL GAS TO MEXICO

DOE/FE ORDER NO. 1353

JANUARY 16, 1998

http://www.fossil.energy.gov/oil_gas/im_ex/authorizations/orders/ord 353.html 6/13/2002
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I. DESCRIPTION OF REQUEST

On January 13, 1998, Cook Inlet Energy Supply, Limited Partnership (Cook Inlet), filed an application
with the Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the Natural Gas
Act (NGA)(1 and DOE Delegation Order Nos. 0204-111 and 0204-127, requesting blanket
authorization to export up to 200 billion cubic feet (Bcf) of natural gas to Mexico over a two-year term
beginning on the date of the first export. Cook Inlet, a Delaware limited partnership with its principal
place of business in Los Angeles, California, is comprised of Cook Inlet Energy Supply Corporation, a
wholly-owned subsidiary of Cook Inlet Region, Inc., a large Alaska native corporation established under
the Alaska Native Claims Settlement Act of 1971 (U.S. Congress) and three general partners (Houston
Natural Gas Company, Enron Minority Development Corporation, and Inupiat Energy Corporation).
The requested authorization does not involve the construction of new pipeline facilities.

II. FINDING

The application filed by Cook Inlet has been evaluated to determine if the proposed export arrangement
meets the public interest requirement of section 3 of the NGA, as amended by section 201 of the Energy
Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the exportation of natural gas to a nation with
which there is in effect a free trade agreement requiring national treatment for trade in natural gas is
deemed to be consistent with the public interest and must be granted without modification or delay. The
authorization sought by Cook Inlet to export natural gas to Mexico, a nation with which a free trade
agreement is in effect, meets the section 3(c) criterion and, therefore, is consistent with the public
interest. This blanket order authorizes transactions under contracts with terms of no longer than two
years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Cook Inlet Energy Supply, Limited Partnership (Cook Inlet) is authorized to export to Mexico, at any
point on the United States/Mexico border, up to 200 billion cubic feet (Bcf) of natural gas over a two-
year term beginning on the date of first export delivery.

B. Within two weeks after deliveries begin, Cook Inlet shall provide written notification to the Office of
Natural Gas & Petroleum Import and Export Activities of the date that the first export of natural gas
authorized in Ordering Paragraph A above occurred.

C. With respect to the natural gas exports authorized by this Order, Cook Inlet shall file with the Office
of Natural Gas & Petroleum Import and Export Activities, within 30 days following each calendar
quarter, quarterly reports indicating whether exports of natural gas have been made. Quarterly reports
must be filed whether or not initial deliveries have begun. If no exports have been made, a report of "no
activity" for that calendar quarter must be filed. If exports have occurred, Cook Inlet must report
monthly the following: (1) total volumes in Mcf; (2) the average purchase price of gas per MMBtu at the
international border; (3) the name of the seller(s); (4) the name of the purchaser(s); (5) the estimated or
actual duration of the agreement(s); (6) the name of the U.S. transporter(s); and (7) the point(s) of exit.

D. The reporting requirements stipulated by Ordering Paragraphs B and C of this Order shall be filed
with the Office of Natural Gas & Petroleum Import and Export Activities, Fossil Energy, Room 3F-056,

http://www.fossil.energy.gov/oil_gas/im_ex/authorizations/orders/ord 1353.html 6/13/2002
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FE-34, Forrestal Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585.

E. The first quarterly report required by Ordering Paragraph C of this Order is due not later than April
30, 1998, and should cover the period from the date of this Order until the end of the first calendar
quarter March 31, 1998.

Issued in Washington, D.C., on January 16, 1998.

John W. Glynn

Manager, Natural Gas Regulation

Office of Natural Gas & Petroleum

Import and Export Activities

Office of Fossil Energy

1. 1/15 U.S.C. § 717b.

http://www.fossi l.energy.gov/oil_gas/im_ex/authorizations/orders/ord 1353.html 6/13/2002



BEFORE THE DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY v

ENRON GAS MARKETING, INC. § Docket N o

. r:?

APPLICATION OF ENRON GAS MARKETING, INC.
FOR BLANKET AUTHORIZATION TO IMPORT

AND EXPORT NATURAL GAS

ENRON GAS MARKETING, INC. ("EGM") hereby submits this application

pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, the Department

of Energy ("DOE") Delegation Order Nos. 0204.111 and 0204.127, and the regulations of

DOE found at 10 C.F.R. Part 590, requesting blanket authorization to import up to 500

Bcf a year of natural gas produced in Canada and to export up to 500 Bcf per year of

natural gas to markets in Canada, for a term of two years commencing January 1, 1994.

EGM currently has blanket import/export authority under an order issued by the DOE in

Docket 91-74-NG, effective January 1, 1992. This blanket authorization is in the public

interest.

In support of this application, EGM submits the following:

I.

Communications and correspondence regarding this application should be

addressed to:

Leslie J. Lawner Rebecca W. Cantrell
Attorney for Enron Gas Marketing, Inc. Manager, Regulatory Affairs
712 North Lea Enron Gas Marketing, Inc.
Roswell, New Mexico 88201 P.O. Box 1188
(505) 625-2820 Houston, Texas 77251-1188

(713) 853-5840

'.



The exact name of the applicant is Enron Gas Marketing, Inc. EGM is a Delaware

corporation with its principle place of business in Houston, Texas. It is a wholly owned

subsidiary of Enron Gas Services Corp. ("EGS"), which is owned by Enron Corp. EGM

is a marketer of natural gas and ships gas on virtually every major interstate pipeline

system in the U.S. and Canada. EGM purchases gas from the major producing areas in

the U.S. and Canada. EGM serves, directly or through its EGS affiliates, markets

throughout the U.S., Canada and Mexico. EGM is authorized to import and export

natural gas under an order issued by the National Energy Board of Canada which expires

in 1994.

III.

By this application, EGM seeks authorization to import up to 500 Bcf annually of

natural gas from Canada, to enable EGM to serve various spot and long-term markets.

EGM also seeks authorization to export natural gas to buyers located in Canada, also up

to 500 Bcf annually. EGM requests this authorization for a minimum period of two years,

or longer, if DOE determines that such would be in the public interest so that EGM may

efficiently and economically serve its existing and future commitments. EGM intends to

utilize such facilities as may exist at the time the gas is exported or imported hereunder;

accordingly, this application does not request approval of construction of any facilities.

EGM will notify the DOE's Office of Fossil Energy in writing of the date of first

delivery hereunder and will file such reports as may be required by that Office.

IV.

Pursuant to Section 590.202 of DOE's regulations, EGM states that the import

authorization would enable it to purchase up to 500 Bcf of natural gas annually. Initially

much of this gas will come from the Canadian province of Alberta, but EGM will seek
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competitively priced supplies from other areas as well. The export authorization will

enable EGM to export gas to markets in Canada.

EGM is a subsidiary of Enron Corp., and as such is affiliated with four major

interstate pipelines in the U.S.: Northern Natural Gas Company, Transwestern Pipeline

Company, Florida Gas Transmission Company and Northern Border Pipeline Company.

EGM is also affiliated with Houston Pipe Line Company, a Texas intrastate pipeline

company, and Louisiana Resources Pipeline, a Louisiana intrastate pipeline company. One

or more of these affiliated companies may be involved in subsequent import or export

transactions.

EGM is a major marketer of natural gas in North America. Gas purchased by

EGM is sold to gas distribution companies, electric utilities, industrial users, cogeneration

facilities and other marketers. The location, size and diversity of EGM's markets require

EGM to find diverse supplies both geographically and economically. EGM would .include

Canadian and other non-traditional supplies in its portfolio as these supplies become

available to it on reasonable terms and at competitive prices.

EGM does not contemplate the construction of any new facilities as part of this

application. Accordingly, this application, if granted, would not have any measurable

environmental impact. The application does not contemplate a Federal action significantly

affecting the quality of the human environment under the National Environmental Policy

Act, 42 U.S.C. §§ 4321 et seq. No environmental assessment or impact statement is

therefore required.

V.

EGM's current import/export authorization expires on December 31, 1993. EGM

therefore requests that this new authorization be granted so that EGM will not experience

a disruption in its ability to bring gas into or out of the U.S. to serve its markets. The

authorization requested will further enable EGM to serve new markets with new supplies,
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both of which may have been unavailable to EGM in the past. The authorizations sought

are in the public interest in that they enhance natural gas and interfuel competition in the

North American market, consistent with the North American Free Trade Agreement and

other federal policies designed to foster trade between the U.S. and Canada. This can be

achieved by granting the requested authorization to commence Jananuary 1, 1994, for a

term of at least two years.

WHEREFORE, EGM respectfully requests that the authorizations described

herein be granted as consistent with the public interest.

Re5petfully submitted,

. Leslie J. Lawner,
Attorney for Enron Gas Marketing, Inc.

Dated: December 16, 1993



Certificate of Counsel

Pursuant to 10 C.F.R. Section 590.202, this certificate of counsel is hereby
furnished in connection with the application of Enron Gas Marketing, Inc. ("EGM") for
authorization to import and export natural gas to and from Canada pursuant to Section 3
of the Natural Gas Act. In respect to this application, I am of the opinion that:

- EGM is a corporation duly organized, validly existing and in good standing under
the laws of the state of Delaware, and

- The proposed importation and exportation of natural gas is within the corporate
powers of EGM.

Dated: December 16, 1993

'Leslie J. L wner
Attorney for Enron Gas Marketing, Inc.



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON GAS MARKETING, INC. )FE DOCKET NO. 93-144-NG

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT AND EXPORT NATURAL GAS

FROM AND TO CANADA

DOE/FE ORDER NO. 900
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I. DESCRIPTION OF REQUEST

On December 17, 1993, Enron Gas Marketing, Inc. (EGM) filed

an application with the Office of Fossil Energy of the Department

of Energy (DOE), under section 3 of the Natural Gas Act

(NGA),1/ and DOE Delegation Order Nos. 0204-111 and 0204-127,

for blanket authorization to import up to 1 Tcf and to export up

to I Tcf of natural gas from and to Canada over a two-year term,

beginning on the date of first import or export delivery after

December 31, 1993.2/ EGM, a Delaware corporation with its

principal place of business in Houston, Texas, is a wholly-owned

subsidiary of Enron Gas Services Corporation, which is owned by

Enron Corporation. EGM will import and export the gas under spot

and short-term purchase arrangements, and will sell the gas to

distribution companies, electric utilities, industrial users, and

cogeneration facilities. The requested authorization does not

involve the construction of new pipeline facilities.

II. FINDING

The application filed by EGM has been evaluated to determine

if the proposed import/export arrangement meets the public



interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486).

Under section 3(c), the import or export of natural gas from or

1/ 15 U.S.C. 717b.

2/ This is the expiration date of EGM's current blanket

authorization to import and export natural gas from and to

Canada, granted by DOE/FE Opinion and Order No. 558 on December

18, 1991
(1 FE 70,512).
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to a nation with which there is in effect a free trade agreement

requiring national treatment for trade in natural gas is deemed

to be consistent with the public interest and must be granted

without modification or delay. The authorization sought by EGM

to import and export natural gas from and to Canada, a nation

with which a free trade agreement is in effect, meets the section

3(c) criterion and, therefore, is consistent with the public

interest. This blanket order authorizes transactions under

contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Enron Gas Marketing, Inc. (EGM) is authorized to import

up to I Tcf and to export up to 1 Tcf of natural gas from and to

Canada over a two-year term, beginning on the date of first

import or export delivery after December 31, 1993. This natural

gas may be imported and exported at any point on the border of

the United States and Canada.-

B. Within two weeks after deliveries begin, EGM shall

provide written notification to the Office of Fuels Programs



(OFP), Fossil Energy, Room 3F-056, FE-50, Forrestal Building,

1000 Independence Avenue, S.W., Washington, D.C. 20585, of the

date that the first import or export delivery of natural gas

authorized in Ordering Paragraph A above occurred.

C. With respect to the natural gas imports and exports

authorized by this Order, EGM shall file with OFP, within 30 days
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following each calendar quarter, quarterly reports indicating

whether imports or exports of natural gas have been made.

Quarterly reports must be filed whether or not initial deliveries

have begun. If no imports or exports have been made, a report of

"no activity" for that calendar quarter must be filed. If

imports or exports occur, EGM must report total monthly volumes

in Mcf and the average purchase price of gas per MMBtu at the

international border. The reports also shall provide the details

of each import and export transaction, including: (1) the name

of the seller(s); (2) the name of the purchaser(s); (3) the

estimated or actual duration of the agreement(s); (4) the name of

the U.S. transporter(s); (5) the point(s) of entry and exit;

(6) the geographic market(s) served; (7) whether sales are being

made on an interruptible or firm basis; and, if applicable, (8)

the per unit (MMBtu) demand/commodity/reservation charge

breakdown of the contract price.

D. The first quarterly report required by Ordering

Paragraph C of this Order is due not later than April 30, 1994,

and should cover the period from January 1, 1994, until the end

of the first calendar quarter, March 31, 1994.



Issued in Washington, D.C., on December 27, 1993.

Anthony J. Como
Director
Office of Coal & Electricity
Office of Fuels Programs



ELNRIaN CAPITAL & TRADE
*ENURWN RESOURCES

WORLDWIDE ENERGY SOLUnTONS

Christian G. Yoder --- r-- 1400 Smith Street
Senior Counsel i Houston TX 77002-7361

713 853 4708

February 13, 1997 Fox 713 6463490

U.S. Department of Energy :

Office of Fuels Programs
Attn: Anthony Como
FE-53, Room 3H-087
1000 Independence Avenue, S.W.
Washington, DC 20585-0350

Dear Mr. Como:

Enclosed for filing is an orginal and sixteen copies of the Application of Enron
Capital & Trade Resources Corp. for long term authorization to import natural gas from
Canada. Please file stamp the extra copy and return to me in the stamped, self-addressed
envelope enclosed.

Please cancel the application made on October 9, 1996 as evidenced in the
attached letter and apply the $50 submitted at that tim othat application to this new
application.

Itr

Christian Yoder
Senior Counsel

Enclosures

J9



Nre-arNt CAPITAL & TRADED
CENR N Cts l nRESOU RCES

Th . . ...... R", ..... : . :

·,hriscfier G. ' o-_- -
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October 9, 1996 - -

U.S. Department of Energy
Office of Fuels Programs
Attn: Anthony Como
FE-53, Room 3H-087
1000 Independence Avenue, S.W.
Washington, DC 20585-0350

Dear Mr. Como:

Enclosed for filing is an orginal and sixteen copies of the Application of Enron
Capital & Trade Resources Corp. for Authorization to Import Natural Gas from Canada.
Please file stamp the extra copy and return to me in the stamped, self-addressed envelope
enclosed.

Also enclosed is a check made payable to the U.S. Treasury in the amount of $50
for applicable fees.

Thank you in advance for your prompt att nti to s atter.

rstia der
Senior Coun

NEMDA& ENRON CAPITAL & TRADE RES-EGS
ENR N0 MP.O. Box 1188 No. 4132035397

C@RP Houston, TX 77251-1188
10/08/96

US DEPT OF ENERGY
PAY TO THE OFFICE OF FUELS PROGRAM.

ORDER OF FE-53 ROOM 3H-087 *"*" $*$50.00
1000 INDEPENDENCE AVE S W
WASHINGTON, DC
20585-0350 NOT VA AFER

Fifty and 00/100 Dollars 2

Ch.-IANK- DELAWARE AUTHORIZED SIGNATURE

THE FACE OF THIS DOCUMENT HAS A BLUE BACKGROUND ON WHITE PAPER * THE BACK CONTAINS AN ARTIFICIAL WATERMARK -HOLD AT AN ANGLE TO VIEW

1' * 3 20 3 5 3 q ?7 :0 3 1 100 209q: 3q L OO 3q,'



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY,- -
OFFICE OF FOSSIL ENERGY

Enron Capital & Trade Resources Corp. § FF Docket No. - .. 6'
APPLICATION OF ENRON CAPITAL & TRADE

RESOURCES CORP. FOR AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

I. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 U.S.C. § 717b

(1994 Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c) (1994

Supp.), Delegation Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54

Fed. Reg. 11437 (Mar. 20, 1991) of the United States Department of Energy ("DOE"), and Part

590 of the DOE's regulations, 10 C.F.R. Part 590, Enron Capital & Trade Resources Corp.

("ECT") hereby requests that the DOE's Office of Fossil Energy grant it long-term authorization

to import up to 15.4 MMcf of natural gas per day (up to 5.6 Bcf annually) at a receipt point

located near Niagara, Ontario and other receipt points along the Canada-U.S. border, for a'term

commencing on November 1, 1997 or such other date on which deliveries commence under the

transactions specified below, and terminating November 1, 2007. In support of this application,

ECT presents the following:

II. OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be addressed

to the following individual, who should be placed on the official service list for this docket,

pursuant to 10 C.F.R. § 590.202(a).

Christian G. Yoder, Senior Counsel Leslie J. Lawner
Enron Capital & Trade Resources Corp. Attorney for Enron Capital & Trade
P.O. Box 1188 Resources, Corp.
Houston, Texas 77251-1188 712 North Lea
(713) 853-4708 Roswell, New Mexico 88201
(713) 646-3490 - Fax (505) 623-6778

(505) 625-2820

CGY\nisc\transco 1 .doc /



() mfII. DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A. Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp. Its

principal place of business is located in Houston, Texas, with other offices located in Dublin,

Ohio, Chicago, Illinois, Long Beach, San Francisco and Auburn, California, Omaha, Nebraska,

Kansas City, Missouri, Denver, Colorado, and Tulsa, Oklahoma. ECT, the successor to Enron

Gas Marketing, Inc., is one of the largest buyers and sellers of natural gas in North America, with

physical and financial volumes in excess of 30 billion cubic feet per day. ECT is the parent

corporation of Enron Capital & Trade Resources Canada Corp. ("ECT Canada"), which is the

purchaser of the natural gas subject to this application from a supplier in the Province of Alberta,

and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near Niagara, in

the Province of Ontario. However, as this supply forms part of ECT's corporate portfolio, ECT

may wish to bring these volumes in to the U.S. at other points along the U.S.-Canadian border

from time to time. In order to retain flexibility, ECT requests that the subject import

authorization not be restricted to a single point of import.

ECT will use the Canadian natural gas supplies imported hereunder to enhance its overall

corporate supply portfolio. The natural gas to be imported will be produced in Alberta, and will

be transported to market through NOVA Gas Transmission Limited ("NOVA"), TransCanada

PipeLines Limited ("TCPL") and National Fuel Gas Supply Corporation ("National Fuel"). The

gas will flow on NOVA for firm delivery service to Empress, Alberta, at the interconnect of

TCPL and then across Canada on the facilities of TCPL to the inter-connect of TCPL and

National Fuel at Niagara, Ontario. The gas will continue to flow on the facilities of National Fuel

to the interconnect of National Fuel and Transco in Leidy, Pennsylvania. The gas will then be

delivered to markets or to interconnecting pipeline systems for delivery to markets in the

northeastern United States.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master Firm

Purchase/Sale Agreement ("Master Agreement") dated June 1, 1994. This Master Agreement
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contemplates the parties entering into various transactions for the firm purchase and sale of gas to

which the Agreement is to apply. The import arrangement contemplated hereunder is subject to

the Master Agreement pursuant to a confirmation letter between ECT and ECT Canada dated

December 31, 1996 ("Confirmation Letter"). The Confirmation Letter provides for the sale by

ECT Canada to ECT of 15,400 MMBtu's of gas per day, to be delivered at the U.S.-Canada

border near Niagara for the period from November 1, 1997 up to November 1, 2007. If ECT, as

Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily contract quantity (DCQ),

this constitutes a Buyer's Deficiency Default and Buyer's Deficient quantity shall be the difference

between the DCQ or MinDQ and the quantity of gas scheduled for such day. ECT will then be

required to pay ECT Canada the sum of an amount equal to the product of Buyer's Deficiency

Quantity multiplied by the Replacement Price Differential plus liquidated damages equal to $0.15

multiplied by Buyer's Deficiency Quantity to cover ECT Canada's administrative and operational

costs. The Replacement Price Differential means the positive difference, if any, obtained by

subtracting the lesser of (a) the price obtained by Seller in an. incremental, arms-length sale(s) to a

third party of a quantity of gas equal to Buyer's Deficiency Quantity for such day, less incremental

transportation charges to the Seller, and including other basis adjustments or (b) the Spot Price

for the day in which Buyer's Deficiency Default occurred from the Contract Price. The Master

Agreement and Confirmation Letter are attached hereto as Exhibit "A".

ECT Canada has entered into a purchase arrangement with Poco Petroleums Ltd.

("Poco"), under a Master Firm Gas Purchase/Sale Agreement dated April 3, 1996 with a

Confirmation Letter dated December 9, 1996. Poco will sell ECT Canada a maximum daily

quantity of gas up to 15,400 MMBtu's per day, plus fuel gas at AECO "C", Alberta for the period

from November 1, 1997 until November 1, 2007.

C. Transportation

The Alberta-sourced natural gas will be transported from the field to the contract delivery

point on the Alberta-Saskatchewan border near Empress, Alberta through NOVA facilities. Poco

holds sufficient NOVA capacity to the TCPL receipt point for the 5.6 Bcf of gas to be imported

annually. The natural gas will be transported from the contract delivery point near Empress to the

Canada-U.S. border near Niagara Falls, Ontario, through TCPL facilities.

3



Th^ ~ ECT will purchase the gas from ECT Canada on the Canadian side of the International

Border at a point near the interconnect between TCPL and Niagara.

D. Markets

ECT manages the largest portfolio of fixed-price natural gas risk management contracts in

the world; it holds equity interests in and markets power from four operating natural gas-fired

power projects in North America, it is the largest supplier of gas to the electric generation

industry in North America and is among the leading.entities arranging new capital to the North

American energy industry.

The natural gas which ECT will acquire under the import authorization requested herein

will be used as part of ECT's overall corporate gas supply portfolio. It is generally expected that

the subject natural gas will be used to serve the U.S. northeast markets currently under long-term

contracts to ECT.

IV. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE
PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with the

public interest, as required by Section 3 of the Natural Gas Act. As that section states, the

importation of natural gas "from a nation with which there is in effect a free trade agreement

requiring national treatment for trade in natural gas" is deemed to be consistent with the public

interest and must be granted "without modification or delay." Since the authorization ECT seeks

is to import natural gas produced in Canada, a nation with which the U.S. has a free trade

agreement covering the sales of natural gas, the proposed transaction satisfies the public interest

criteria as expressed in Section 3 of the NGA.

V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by the

Energy Policy Act of 1992, an environmental review of an import application is not required

under the National Environmental Policy Act. See DOE/FE Order No. 762. Any environmental

assessment or analysis necessary due to pipeline construction to serve ECT will be performed by

the Federal Energy Regulatory Commission.

ECT notes that it has filed an application with the National Energy Board of Canada for a

long-term license authorizing the export of the gas in the subject transaction. As part of its
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evaluation of the export application, the NEB will likely consider any environmental implications

the application may raise on the Canadian side of the border.

VI. OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal

agency with respect to the proposed import of natural gas. ECT has filed an application for an

export license with the National Energy Board of Canada.

VII. CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy

grant it the authorization sought ein t import up to 15.4 MMcffd of natural gas from Canada

for a ten year term commencing Noven ter ptuas srt forth above.

Christian G. Yoder,
Senior Counsel
ENRON CAPITAL & RADE RESOURCES CORP.
P.O. Box 1188
140C Smith Street
Houston, Texas 77251-1188
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United States Department of Energy
Office of Fossil Energy
1000 Independence Ave. SW
Washington, D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital & Trade
Resources Corp. ("ECT") for authorization under Section 3 of the Natural Gas Act to import up
to 15.4 Mmcf of natural gas per day (up to 5.6 Bcf annually), at a receipt point located near
Niagara, Ontario and other receipt points along the Canada-U.S. border, for a term commencing
on November 1, 1997 or such other date on which deliveries commence under the transactions
specified below, and terminating October 31, 2007.

Based upon my understanding of the application and my examination of the relevant
documents, records and matters of law, it is my opinion that the proposed import of natural gas
from Canada by ECT, as contemplated in the instant application, is within the corporate power of
ECT.

VeChristian G rs

Christian G. e
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EXHIBIT "A"
SUPPLY ARRANGEMENTS

Enfolio Master Firm Purchase/Sale Agreement between
Enron Capital & Trade Resources Corp. and Enron Capital

& Trade Resources Canada dated June 1, 1994

Confirmation Letter between ECT and ECT Canada
dated December 31, 1996

7 1



ENiFOID 't MASTER IRM PUiSE AGREEMENT Panies concemirne Ciion made conemoorantousi,r -'h he tt
I conrenatlon.

Enrar. Gas Marketing. Inc.. ; Oelaware c:o.cr;ionrCtanCoan'r* and rnron Gas
Service: Cnaa C aa or.. an Albcrna. Canad. corcration ;'Customer:. refertec :o 2.4. Cenfirmations. In addition to. but not in ieu at. :ne ioretoing. the

..- coileclively as Ihe f'Panir' iener inic thi; Masler Firm PurchalSae Aorrernen: ajree that Comoany may cnfirm a recorded itltthoitc Tiansaction oy forwa

(logether with all Transac:ions. coll:rive!. ri::: 'AJremrneni' effe:icve as oa me Customer J acsimile .onfirmation and that a rteasnhibe time for nrt re;

Ist Ory oi June. 19S. (the 'Elfeclive Oaltc:. The E&'FOLIO Gener;l Prorisions ie: Customer ct a Conlirrntion is within 24 hour: of the Transa:tio.. lot
fonh in 'poendii t' ;all aplr to :his -cree..-t. . Comcaran does hereby ado;; its iettlteat. including its aedress. as its sinna

anr Confirmat;on as tSe identification of Company arm authentalicon br Com:
the .onfimnnaion. and such lenernead shall be. sufficienm o verify that Co

ARTICLE . TERM This Aareemen: shall goerm in Transactions and be in tlic origi'nated the Conf'rmation. The Parties agree that ant obiections to the cont
for a tem at one year from the Effective Date. It sha then cotinue in effect from the .onfimntin stnaff bt made in writing on or Defore the Confirm Deadline
Month to Month. unless terinated by either Party upon 30 Days prior wrinrte notace purposes hereutder and at law.

to the 3ther Pant: provided. this Agreement sha0l continu to aptal to all Trans
actions then in effect until ail Transactions are conmplted. Tertination of this LS. Enforcement of Trasactions. The Panies agree not to contest or as
Agrecenlt in al irtsancts shal be subjecl to Section 9.t. defense to :he validiy or enforceability of tleptonic Traisaclios entered i

accordance with this Agreement uder laws relating to (il whether c
agreements are to be in writing or sgned by the Party to be thereby bound or r

ARTICLE 2. SCOPE OF AGREEMENT 2.1.'Score of Aqreement. Company an: atnornty of any emarlote of the Partn it the employee name and the Identifi
Customer from tinm to time during the term hereol ma. out are not oblgated to. Code ol the Pany are stated in the Transaction Tape.
enter into Transactions for the firm purchase ard sale of oas to which *'iis
Agreetent shall acply. Each Ttansaction siall be effectuated and evidenced as se:
forth in this Anticle 2 ano shall constiute a pan of this AgreenmenL .ach Transaction ARTICLE 3. QUANTITY OBLIGATIONS 3.1. Sellars Sales Obliga
shall be construe as one with this Agreement and any discrepancy between this Selter shall Schedule or cause to be Scheduled. at the Delivery Poinls) on a
Agreement and a Transaction shall be resolved in favor oi :he Transaction. Each basis each Gas Oay a quantity of Gas equal to the quantty oroperly reoueste
Transaction shall provide whether :ne Transaction is based upon OCQ Quantity Buyr ue to the OCO er MasOQ. if applicable rSuva's Requested Quamity'). Ut
obligations or MinMO or MinDO and MasOQ quantity obligation:. in which case the otherwise agreed nothing in This AgreemenL and in particular his Article 3
applicable altermaive definitions 2nd provisions set torni in mis Agreement shaS require or permit either Party to Schedule Gas at a point other than a Defivery I
wpply. or in excess of the DCt. Maximum Dalyr Oelivery Point Quantity or MatDr

applicable.
fr 2.2 Transaction Procedures. It is the intent of the Pan;es to facilitate

Transactions in accordance with the agreed procedures in tis rticle 2 and assure 3.2. Seller's Failure to Schedule. If on any Gas Oay Seller fails to Sche
that such Transactions are valid and enfo.ceable as a result ct the use of these Buyer's Requested Quantity. then such occurrence shall cofstitute .a 'Sel
procedures for he mutual benefit of the Panies. Any Transaction may be formed Deficiency Oefauf' and 'Seler's OCeiciemc Ouanmt' shanl be the numrter
and effectuated Ii) by a written paper-baed Transaction Agreement etecuted by the difference between avb'ies Requested Quantitr and the artount of Gas Schedu
Parties incluhding by facsimile andlor countepansl or (ii) in a recorded telepone for such Gas eDy. In the event of a Sller's Oeficiency Oelauh. Seller shall
conversation between the Panies occurring on any Business Day during the Pricing Buyer the sum of the followitm: I an amount equal to the product of the Selt
Hrours whereby an offer and acceptance shall constitute the agreement of the Patnies Defiiency Quantity auftioved by the Repa cement Price Ditferential. p
to a Transaction as evidenced by the Transaction Taoe: provided. each Party may liquidated damages equal to 0. 15 mulptired by Seller's Oeficienc Quantity to cot
stipulate by rior notice to the other Party that any particular contemplated yet's administrative and operational cost:.' During any Month in which Sefle
Transaction may be effectuated and forned only bl mrtan oi procedure lil atore. nonperfornance continues or a period of rrrt cinsecutive Gas Days Buyer mat ie
The Parties :hal be legally bound bt each Tran:a:tion Irom the time they agree to' upon notice to Seller. without liabilitr. not to recnomence Schedulng Gas hereund
its terms in accordance with this Anicle 2 and acknowledge that each Fany will rely for the remainder of such Monthi but for no longer period. Subject to offset pursua
thereon in doing business related to the Transaction. The Transaction Tape is to Section 3.5. alnment to Buyer shall be made no later than 10 Days after recei-
aoptoed by the arnies as a means by which a 7ran;a:iton i: reduced to tangible by Seller of Buyer's invoice lor same.
formn and ;he Paries :o ; Transaction are ideni;ted an autnenticate a Transaction.

Any Transaction formed and *f(ectuated utusuant to the loregoing :nall be 3.3. Buyer's Purchase Obligation. Buyer shall Schedule. or cause to -
considered to be a w'riting' or 'in writing' and ;a have been signe and ant Scheouted. at the Detliry Poinlsi on a firm basis each Gas Day a auantity of 6G
Tlansaction Taoe shall be considered to constitute an 'original document evidencing equal to the DOC: pronided. i if the MinMQ is app0icable to a Transaction. Buy
the Transacion. Each Pany contents to the recording o its emoloees' telephone shall Schedule. or cause to be Scheduled, at the Deliver Pointlsl on a firm basis eac
conversations without any lunre( notice. SEE RIDER TRANSACTION Month a ftm;inur quynirty of Gis ecua to the MinMO and 131 if the MinOQ
AGREEMENT REOUIRED applicable to a Transaction. Buer shall Schedule. or cause lo be ScheDuled. at :

Oelivery Pointls on a rtm basia each Day a mininum quantity of Gas equal to t
23. Equipment and Transaction Tape. Comp4ny shall at its eipense maintain MinO.

eguipment necetary to regulariy record Transactions on Transcrion Tapes iand
-tain Transaction Tapes in such mnner as to protect its business recors from 3.4. Buyer's Failure to Schdule. If on any Gas Say Buyer fails to Schedule t
Proper acces: provided. Company shall not be lable for any malfunction of OCQ or MinDO. if applicable. then such occurynsce shall conssitute 'a 'Buy

wipment or the operation thereo in resPect of any Transaction WITHOUT REGtRO Oeficiency Default' and 'Bet's Deficiency Guatih' shatl be the nunentr
J THE CAUSE OR CAUSES RELATED TIHERcTO. INCLUOIG. WITHOUT diffeence between the OCO or MinDQ. i aplicable. and Ihe quantity of G

tMAITATiON. THE NEGLIGENCE OF ANT PARTY. WHETHER SUCH NEGLIG6L NC 3E Scheduled for such Gas Day: provided, if the MinMQ is aplicable to a Transaction.
SOLE JOINT OR CONCURRENT. OR ACTIVE OR PASSIWE. ho Transaction shad be the Buyer's Deficiency Default shall occur i Bur fails lo Schedule the MinMQ I
vitiated sihould a mallunction occur in eouiment regulrlr utilined lor recording anu Month and F) the Buyer's Dfi ciUny QOutity shall be Jth numerical dfleren
Transactions or retaining Transaction Tapcs or the operation thereof, an in such between the MioMO and the ouantily of Gas Scheidutle tr such Month, If theI efe
event. Ihe Trantaction shall be evidenced bl the *ritlen and corouter records of the o a Euyer's Oeficiency ODfault 6Suer shall oay Seller the sum of the lolloina:



Rnec.me: ?ne fl ce).Zenial. ; i ul -, ..: (uounl 10 sO.! futltd made or deemed t ,-(e, -d oc il ;. lfalure by the A lecte Party l Pe6ut,'e' hcc. Qunme ,c cor QSua 't admmniszratie and oo tona cost:. ant covenant set forth in this "greement other than h is obligations to mnua
!,th rs'onec .0 DOC and PMOC conlYta;ons. du,; any Momnh in mhich Suer's pavment or „oigalion s which are o therwise Specifically covered in thi Sectio,noerlormi.2nce conunues tor 2 Perico of five conseculive Gas Days Seller may elce: as a separate Triggeri Evenl-. and such failure is not excused by ;ore Maieuupon notice to Buyer. without liability. not to recomrence Schedu;ng Gas for the cured w',tlhn live Busrineu Days after wnt:en notice thereof to the Aliected Pa.

emanioe.. of such Month. tut for nc longer period. Subjec; to offet pursuant to ;,rI :nt Alfected Party shall fat mate an asjnment of any general arangemen
Section .'. payrrent o Seller shall be made in accordance with the Billing and the benefit 3f creditor:. (b) file a :etilion or otherwise :mmencne. al.' horit
?atment provision; set ior, in m ppendi 1 ' acquiesc in :he :ommercernert of a proceeding or cause under any tbankhre

similar Law for the protection of creditors. or have such petition filed against it35. Offset. In the event that Euyer and Seller are each requireo to pay an amount sucn proceeouig remains undismisseO for 30 Days. IC, otherwise become bankrotn

in the same Month under Section 3.2 and Section 3.4. or u.der Section .2 an4 the insolvent :oweer evidence. or 61 be unable to pay it, debts a: t.ty faal due o48aing and Payment provisiaon set fort in Aoenir '1'. then such amounts with Seer's nezcusd lalunre to Schedule the Buter's ReQuerted uamtity rboueste*
respect to each Party shah be aggregatec and the Panres srha discharge their Buyer for a cumuative period of 30 or more Gas Days in a 12 Month period inobligation: to pay hrough offset. in which case the Party. if any, owing the greater one Transaction or lvil Buyer's unecused failure to Schedule the DC or MinDOaggregate amount shall pay :o the other Pany :he difference between :he amounts a cuulative perino of 30 or more Gas Days in a 12 Month perd in any
owed. TransactiCri. or. il applicable. the MirMO for a cumnatre period of three Months i

i 2 Month period in any one Transaction or viai the occurrence of a Material Lcre
Change of the Affected Pant: provided. such Material Adverse Change shall notARTICLE 4. DEFAULTS AND REMEDIES 4.1. Early Termination. If a Triggering considered i the Affected Pant establbshes and maintains throughout the te:Eve; ldefineO in Section 4A.2 occurs with respect to either Party at any time during hereof. a Letter of Credit narning me Notifying Party as the beneficiaryl inthe term of this Agreement me other Party Ithe 'otif in Panyl mly Ii) upon Iwo amount equal to the sum of Go each case rounding upwards for any fractional amrc'usiness Oays written notice to the first Party. which notice shall be given no ;ater to the next ; 500.0. 01 Lal the fltifying Party's Terminaton Pament plus b)than 60 Cays after the discovery of the occurrence of the Trigermg Event. establish the Notifying Party is Seller. the aggregate of the amounts Seer is entitleda date on which any or an Transactions selected by it and this Agreement in respect receive under each Transc:ion fo: Gas Scheduled auring the 60 Day periithereof will terminate rEarty Termination Date')l cept as oprovided in Section 8.4. preceding the Material Adverse C.nge the amount of said Letter of Credit toand fill withhold any payments due in respect of such Transactions: rovided. upon adjusted uanrterly to reflect amc~nits owing at that pouin i tame) or lvr- ithe occurrence of any Triggering Event fisted in hem fr, cf Section '.2 as it may Affected Party fails to establish. maintain. etend or increase a Letter of Credapply to any party. the Transactions selected by the Notifying anry aand this when reQmred pursuant to this Agreement. or after reasonable notice fas to replac"?reement in respect thereof shall automatically tertinate. without notice. as if an the isuing bank with another bank acceptable to the beneficiary.

·ty Termnitioin Date had been immediately declared exceot as provided in Section -
t. If an Early Termination Date occurs. the Noifying Panrt shall in good faith

.alculate its damages. including its associaled costs and altomeys' fee:. resulting 4.3 Other Events. In the event Buyer under a Transaction is regulated by a fee.era-rom the termination of the renrminated Transartions Ithe 'Terminaion Payment'. state or local regulatory body. and such body shall disallow all or any ponrtion of ar
The Termination payment will be deterrined by VI comparing the value of la) the costs incurred or yet to be incunrred by Buyer umder any provisioa of this Agreementremaining term. quantities and prices under each such Transaction had ;t not been such action shall not operate to es:use Gttye' from performance of any obligation no
terminated to fby the eouivalent quantities and rlevant martet prices for the shal such action give rise to any rght of BOyer to a"n refund or retroactiveremainng term either aquoted by a bona fide third party offer or which are reasonably aidustment of the Contract Price provided in any TransactionrL Notwrithstariding theepected to be available in the market under a replacement contract for each such foregoing. if the Affected Party's activities hereunder become subject to regulationTransaction and ii) ascertainap the associated costs and attorneys' fees. To of any kind whatsoever uner any taw loather than with respect to New Taxes) to aascenain the market prices of a replacement contract the Notifyin; Party may greater: or different etent than tat tristing n the Efiectrive Date and suchconsider. among other valuations. any or all of the :ettlement prices of NYMEX Gas regulation either IT) renders this Agreeltan llegal or unenforceable or -i) materialfyfutures contracts. quotartions from leading oealers in Ga! swa; contract: and other adversely affects the business of the Affectd Party. with respect to its financialbona fide thiro paty offers. al adjus;ed for the length of the remaining term and the position or otherwise. then in the case of i) above. either Party. and in the case of fll)basis dierenrial. Upon the netting of all terminated Transactions if the calculation above. only the Affected Ponrty. shad at such time have the right to declare an Earlyof the Tfrtninatior Paymnent does not result in damages to ,.e Notifying Party. the Tetmination Date in accordance with the provisions hereof: provided.TLenrmn;nat;o Payment shall be zero. The .otifying Pany shall give the Llected Panrty natwiirhstanding the rights of the Parties to declare an Early Terrmination Date as(defined in Section C.21 wertten notice of :he amrunt of the Termination Payment. above stated. the Affected Pant shaf be liable for payment of the Terminationinchlusive of a :tatement showing it: determination. The Affected Party shall pay the ?ayment calculated by the non-Alffeted Party as provied in Section £.t.Terminauion Payment to the Notifying Parnt wrthin 10 Oars of receipt of ;uch notice.

At the time lot Payment of any amounmt due under ilts Aricl ' each Party shall py 4.4. POffst. Each Party reserves to itself all rights. set-offs. counterclaims andto the other Parnt all adit;onal amounts payable by it pursuanr to this Agreement. other remnd.s ard defenses consistent with Section 8.3 (to the extent not expreslybut all such amounts shall be nettedand aggregated wih any Tcrmination Payment herin waived or enied) which such Party has or may be entitled to arising mM orpayable hereunder. If !he Affected Party risagrees with the calculation of the .out of this AgreementL All outstanding Trnsactiots and the obligations to makeTeerination Payment, the issue :hag be submitled to arbitration pursuant to this parnere in connection therewith or under tis Agreement may be offset against eachAgreement and the resulting Terrniaation Payment shad be due and payable with;n other, set off or recouped therefro
'.et Days aher the award.

T ri qn Evn shall mean. with re:pect to a Party Ithe 'lfecred P ny'l: 6)
iare by the Affected party to make. when due. ant payment reouired under ARTICLE S. FORCE MAJEUR Trs .nitcle S 'Ls the sole and excusive excuse efthis Agreement if such (alute i: not remedied within live Suscitsi Days after performance pemurtted order :his Areement and al other escuses at law or i equitywritten notice af such ailure is given to the Affected Farty: provided. re payment are WAIVED to the taent per intt bylaw. Eacept with respect to payment obL;:not the subject of a good faith dispute as described in the 3illing and Payment tions, in the event either Party ist rendered unable, wholly or in part. by Force Maicureprovisions at (il any representation or warranty mace br the Affected Party in this to cary Out its obligations hareunder. it s agreed that upon such Pary's givingAgreemenrt :haf prove to have deen false or intsleading in any material respect when notice and It particulars of such Force Maieure to.te other Party as soon as



::- .. .. ..

reasonably 5cssibc tIsuc6. noticer I ce conlirnr .;ngi. the oblighalons of the - el tme Early emnaI slhall be elffeced as I riggering Event had occu
'iny i;rw'ig uch noice. to the extentl ney are afiected by sucn event. shall be and the Termination Paymrent calculated as :et forth in Secion 4.1 shall be oaya
.uspendeoa ,or mthe Inception an during :he contiuancr of the Force Maieure 'or a provided. both Seller and Buyer pursuant to Section t.. shall calculate t
penod of uI to 60 Days in irw aggregate during any 12 Month veribc. 3%A ior no respec:te Termination Payments resulting from the lermination of all Transcti

Ionger period. The Pany receiving notice of ;arro Mateure may immediately take as it they eacn -ere a Notifying Pary: provided further. if ,he calculationr. o
surn action 3s it deemr necessary at its eicensr lor the entire :0 DOar zeriod or any Termination Payments results in either the non-Taxed Pany's or the Tared Pir,
oan thereof. The Panics expressly agree Itlr upon the ea;iration of the S0 Day havrin ei;ner a gain or loss Ilter neni-.g its gains against itl losses). the Palr
period Force Maieure shall 'o longer apoly to the obligations hereunder and both :hall snare eQIally such net gain due. or be resoonsible to Par to the Pany havins
Guyer anc Seller shall be obligated to perform. The cause of the Force Maieure shalt net loss. one-hall of the Termination ?ayment and Ill such Termination Payment s!
be remedied withn al reasonable diligence and disoatch: :roioed. unless otherwi:e es parable ast rovidea in Section 4.1 and its calculation shall be subjec:
aorecd no ornvison herein shall require or permit Seller or SBuer :o Schedule auani- arbitration a: provided in (he ENFOLIO General Provisions.
ties of Gas (l in excess of the DCOL Maxarnum Daily Delivery Point Quantity or
MaIO.L as ipot'cable. or (a; at ooints other than the Delivery PointlsL 6.3. Coaperation. Upon request a Panly shah proviC icate of elemption

other evidence of exemption from any Tax and each Party agrees to cooperate w
the other in obtaining an exemption and minitiAng Taxes payable in respect of

ARTICLE 6. TAXES 6.1. Allocation of and Indemnity for Taxes. The Contract Transactions.
Price includes full reibbursement for. and Seller is liable :of and shnal oaf. or cause to
be paid. or reimburse Buyer if Buyer tas paid. an Taxes aoppiable to Ihe Gas sold
upstream of the Delivery Foinill. In the event Buyer it required to rem;t such Tar. ARTICLE 7. TITLE. RISK OF LOSS, IWDEMNITY AND BALANCING 7.1. Titl
.ne amount thereof shall be deducted from any sums becoming due to Seller Rist of Lors and Indemnity. As between the Panies. Seller shafll be deemed to I
hereunder. Seller shall indemnify. defend and hold harmless Buyer from any Claims in ezcru:;ve control and possession of Gas Scheduled hereunder and resoonsibti I.
for such Taxes. The Contract Price does not include reimburserent for. and Buyer is any damage ar irnurr caused thereby prior to the line the same shall have bee
Gable for and haft pay. cause to be paid. or reimburse Seller if Seller has paid. all delteved to Buyer. Aftt delivery of Gas to Buyer at the OelGery Pointill. ivy,
Tares applicable to the Gas sold downstream of or at the Delivery Pointlsl. including inallbe deemed to be in exclusive control and possession thereof and responsible f
any Taxes imposed or collected by a taxing authorily with jurisdiction over Buyer. any injury or damage caused thereby. Title to Gas Scheduled hereunder shall pas
Buyer shall indemnify. defend and hold harmless Seller from any Claims for such from Seller to Buyer at the Delivery Poinilsl. Seller and Buyer each assur.es a
Tares. Gability for and shall indemnify. defend and hold harmless the other Pany from an

Claims. including injur' to and death of persons. arising irar any act or incidtn
~.2. Now Taxes. A. If ii) a New Tar occurs and (ii) Buyer or Seller would be occurring when tile to me Gas is vested in the bdefminifying Pany.' IT IS THI

.sponsible for such New Tar if it were a Tax under Section 5.1 and iii such New INTENT OF THE PARTIES THAT THIS INDEMNITY AND THE LIABILTY ASSUMEE
at is. due to and on the basis of law:. regulations and aolicabie contracts of Buyer UNDER IT BE WITHOUT REGARD TO THE CAUSE OR CAUSES' THEREOF
effect as of the effective date of the New Tai. of the type which Buyer can pass INCLUDING. WITHOUT LIMITATION. THE NEGLIGENCE OF ANT INDEMNIFIEC

directly through to. or be reimburseC by. another person or entity in the chain of Gas PARTT. WHETHEF SUCH K'EGLIGENCE BE SOLE. JOINT OR CONCURREK'T. OF
supply, such Buyer shall oay or cause to be paid. or reimburse Seller if Seller hast ACTIVE OR PASSIVE.
paid. all such New Tases and Buyer shall indemnify. defend and hold harmless Seller
from any Claims ior such Taxes; provided. if Buyer does not identify hs contract for 7.2. Correction of Imbalances, Cashouts and Penalties. Differences between
long-ten fied sourcing in the ordinary course of iu business and cannot identify Scheduled quantities and actual quantities. deveretd and aceived heeurnder
applicable contracts. this Pararaph A shall not apply. B. If 61 a New Tax occurs and rlmbalances'l wal be corrected or settled in cash r Gas or by offset as the Panics
iii) either Buyer or Seller would be responsible for such New Tar i iit were a Tat agree. Additionally. in the event of 0( an Imbalance on Buyer's Tnraipaner's system
under Section 6.1, and liii) Paragraph t does not apply. such responsible Buyer or caused by Seller or Seller's Transporter's delrery of less or more than the Scheduled
Seller Ithe 'Taxed Party') shall be entitled to declare an Early Termination Date in quantily ftor any Gas Day un which case Seller shal be the 'Resoonsiate Pant' or pil
accordance with the provisions of this Agreement subject to the following an Imbalance on Seller's Transponer's system caused by Buyer or Buyer's
conditions: prov;ded,. prior :o and including the initial Agreement Period below Transporter's receipt of more or less than the Scheduled quantity lot y Gas Dar fin
deiined) invoked under this Saction i.2. New Taxes shall be allocated as if they were which case Buyer shal be the 'Responsible Panrl'. the Respnsible Party shalt be
Taxes as provided in Section 6. : ial the Taxed Party must give the non-Taied Party lable for and reimburse to the other Party any associated Transporter penalties or
allean: :0 Cays prior writlen notice hhe 'Agreement Period') of Is intent to declare cashout costs and losses 'ncurred by such other Party. In the event the tariff of
an Early Termnontion Date land which notice shall be given no later than 90 Days either Buyer's or Sellers Transporter provides for cashouts on the basis of the
alter the later of the enactment or effective date of the relevant New Tail. and prior aggregation of af overdeliveries and underdeliveries between such Transporter and
to ;ne proposed Early Termnnation Date Buyer and Seller :hall attempt to reach a Buyer or Seller. respectively Ithe 'Aoreoate Transporner Imbalancesl and the nature
mutual agreement as to the sharing of the New Tar. (b1 if a mutual sharing of the Imbalance foverdelivery or underdeliveryl attributable to the Responsible Fany
agreemenit L not reached. the noonTaied Piny shatt have the light. but mot the the same as the Aggrtgale Transporter bibalance ioverdeliery aor underdetveryl
oblioation. upon written notice to the Tated Party within Ihe Agreement Period. to the Responusible Pany shal participate in the other Parry's cashout settlement of the
pay the New Tar for any continuous period i so elecu on a Month to Month basis. Aggregate Transporter Imbalanee on ihe basis of only the ResponsFble Parry's ro-
and in such case the Taxed Pany shall not have the right during such continuous raa share thereof.
period to declare the Early Termination Oaze on the basis of the New Tases. kli
*'ould 'he non-Taied Party at its election ayee to pay tht New Tar on a Month lto

amh basis. then upon 30 Days prior written notice to the Taxed Party of its ARTICLE I. MISCELLANEOUIS 8.1. Notices. All notices. includinm. without
on to cease payment of such New Tar. the Taxed Party shall then be liable for limitation. consents. and commrrnications made pursuntl to his Agreement shall be

i.c payment of the New Tar and the Parties shall again be subject to this Sectinn made as specified in Exhiit'A.' Notices required to be in wniing shall be dewvered
6.2 as if the New Tar had an effective date as of the date the non-Tared Party in written fona by letter. facsimile or other documentary form. Notice by itcspauie
ceases payment at sruh New Tar. Idl if a munual shatin; agreement i: not reached or hand Oliery hall be deemed to hav bet received by the lose of the utine:s
and the non-Taxed Party does not elect to pay the New Tar for any period of time Day onat wih i was transnilled or hand delivered funless transmitted or hand
within the Agreement Period. the Early Termination Date shal tair effect and all delivered after close in wich case it shall be deemed received at the close ao to
Transactions must be terminated ano be sueject to the same Eanir Tenrmiation Oate. net Business Oay) or such earlier rime confimtned by the receirevi Pant. Notice I



oemrghr mnll or courier ih;ll be de"-
e d

' S C. · C :cr,':t :1- EseSS Or$ 'sr oeas Daab-e oeroa c c; . :. sl : jr. St(rpet -. a Sti lei or

afer . was sent or iuch earlier e ronf,'lnd or ne :Er: tn; F;i-., tny notice; Deiicitncr Detautl and6 i; t.ret :-J:inct Days 2lte; the end ct it.e i'.onith

Sven hereunder in respect of the declraiso., cl a : ;to:v tr;ai:r. Date shall be T;e Early Termination Date occu:s u a co.-nMerciav reasonable peri:d a;

also addressed and sent to ':.e at(enlion l irt Cct r-::t Secretary ol: 8uer or estabsirhment of an Early Tr n.ir.'ion Oalt Ic delenlne Ihe Tert.:T;iao P

Seller at the nioict a6artes in [thibii 'A.' Any ." ! [hnoT i '1 e addresses by trovide. notwithstandino the loregoins. ;f Gas volumes t'-lrd the ht asesi ;
proeiding notice of sam. in accordan:: here.-iih. or Buir's DOeiciency DefaulIt r a Pari dletti' nt.inain of the Te-rrnatmon P

are in exces: ol 20.000 MMBiu/IGs Day. the Panise recognize tht a longer

8.2. Transfer. ThiNs Aortement. includin. wi-:.out lirmiration. each indeyrmifization. maw ordinaJiy be rePuired to effecruate :over or deterrine pe Ttnnrin;Ii P;
SA1i biure to ana bind the ermiitied :uc:esscr: an3 assxrns oi the Painie: provided. in an ordrily manner s as not ;o adersetly lifec: the Gas mattke. Earn Par

neither Pjrt snail transfer this Agreement withcut the prior wriSen aoorrval orf he utilie ill diictrtion. -ith commercialy reasonible lore;ight. to adjust :he tini

ainer Par 'which mar be withheld entirel! at ;he option ofl uch Part: provider staggering of the purchases or sales of Gas volumes in s effonrt: to m

fanher. either Pnty ma' :ran:fer its inceres to any oN nt oat flute by damages. No claim that a Partny taed to mrtigate damage sthaU be grounded

assignmiet. merger or otherwise without :he oior approval ol the other P ar. but Mn on the basis of counter Gas matket movement-

such traer shall operate to relieve the trataleror rar of its obligations
hereunder. Any Partr's ransfer in violation of this Section 6.2 iiall be void. .4. Winding Up Arrangements. Upoa the eipiration of me Panic:' sa

purchase ohllgatins under thi Atgreemetit. y monies. penalties or other ct

8.3. Limitation of Remedies. Liability and Damages and Mitigation. Tl out and owing Seiler thall be pid. any cofreclton. ro aodjusments to pay
PARTIES 00 HERESY CONFIRM THAT THE EXPRESS REMEDIES AND MEASURES previously made shal be dlrennine;. and any refunds due Suyer made. wfdt

OF DAMAGES PROVIDED IN THIS AGREE-fENT SATISFY THE ESSENTIAL Oar;. Any Inbalances in receipts o. deliveries shall he corrcted to zero b;

PURPOSES HEREOF. FOR BRE.AC. O ANY PROVISION FOR WHICH AN EXPRESS within 60 Days. AL indemnity obligation and audit trighit shan urvwiv

REMEDY OR MEASURE 0; DAMAGES IS HEREIN PROVIDED. SUCH EPRESS termination of this Agreement. The Panrties' bligations rovided in Ihis Agree
REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE shau rema in effect for the purpose of complying herewith.

REMEDY HEPEUNDER. THE OBLIGOR'S LIABIlTT SHALL EE LIMITED AS SET
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR 8.5. Applicable Law. THIS AGREEMENT AND EACH TRANSACTION AND
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS RIGHTS AND DUTIES OF THE PARTIES ARISING OUT OF THIS AGREEMENT SI
EXPRESSLY HEREIN PROVIDED. THRE O&LIGOPRS LIABIUTY SHALL.8E LIMITED TO BE GOVERNED BY AND CONSTRUED. ENFORCED AND PERFORMED
DIRECT ACTUAL DAMAGES ONLY. SUCH DIRECT ACTUAL DAMAGES SHALL BE ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. WITHOUT REGAR[
THE SOLE AND EXCLUSIVE REMEDY HEREUNOER AIN ALL OTHER REMEDIES OR PRINCIPLES OF CONFLICTS OF LAW. THE PARTIES AGREE THAT
DAMAGES AT LAW OR IN EOUIT' ARE WAIVED. SEE RIDER ANTICIPATORY AGREEMENT AND ALL TRANSACTIONS SHALL BE ACCEPTED AND FORMEI
REPUDIATION UNLESS EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL THE STATE OF TEXAS ACCORDING TO THE PROCEDURES HEREIN SET FORTH.
1E LIABLE FOR CONSEQUENTIAL. INCIDENTAL PUNITIVE. EXEMPLARY OR
INDIRECT DAMAGES. IN TCRT. CONTRACT. UNDER ANY IHOEMNITY PROVISION 8.6. Document, Record Retention and Evidence. This Agreement the Exhi
OR OTHERWISE. NOTWITHSTANDING ANY OTHER PROVISION IN THIS and Appendices hereto. if any. and eanl Transaction. conrutine the entire agreear
AGREEMENT. IN NO EVENT SHALL EITHER PARTY EE LIABLE FOR ANY PENALTIES between the Parties relating to me subject matter conemplated by this Agreem.
OR CHARGES ASSESSED 6T ANY TRANSPORTER OF OTHER ENTITY FOR THE There are no prior or contemOoraneous agreemenu ar repesentatiosu iwhether t
UNAUTHORIZED RECEIPT OF GAS BY THE OTHER FARTY. IT IS THE INTENT OF or wriltten) affecting the subiect ratle other than those herein expressed. 01
THE PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE dthan with respect to Transactions entered into in ateordance with the procedi
MEASURE OF DAMAGES FE WITHOUT REGARD TO THE CAUSE OR CAUSES set forth in this Agreement and as otherwise herein expressry stated II
RELATED THERETO. INCLUDING. WITHOUT LIMITATION. THE NEGLIGENCE OF ANY Transaction Prcedures'). no amendment or modification to this Agreement shall
PARTY. WHETHER SUCH NEGLIGENCE BE SOLE. JOINT OR CONCURRENT. OR enforceable. unless reduced to writiti and lexened by both Parnies. The conduct
ACTIVE OR PASSIVE. TO THiE EXTENT ANT DAMAGES REOUIRED TO BE PAID the Panics in accordance with the Transaction Procedures shall evidtnce a course
HEREUNDER ARE LIQUIDATED. THE PARTIES ACKNOWLEDGE THAT THE dealing and a course of performance xcepted by the Paries i furtherance of I)
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE. OTHERWISE Agreement and all Traniaction entered into by the Panies. The pmoviioni of Lt
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE LIQUIOATEO Agreement S.a31 not inmpa rit ots enforceable by any person. firm or organization ,
DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF T:HE HARM OR a Partny or not bound as a Party. or not a ermited successor or auignee oi a Par
IOSS. BUIER ACKNOWLEDGES THAT IT HAS ENTERED INTC THIS AGREEMENT sound to this Agreement. Eicept as otherwise herein stated. any provision. article
ANO IS CONTRACTING FOR THE GOODS TO BE SUPFLIED BY SELLER BASED section declared or rendered unlwful be a court of lia or regulatory agency wi:
SOLELY UPON THE EXPRESS REPRESENTATIONS ANO WARRANTIES HEREIN SET urnirsoiion oaer the Parties or deemed unlawful because of a statutory change ,
FORTH AND SUBJECT TO SUCH REPRESENTATIONS AND WARRANTIES. not otherwise affec: the lawful obligation that arise under this AgreementL Th
ACCEPTS SUCH GOODS 'AS-S' AND 'WITH ALL FAULTS.' SELLER EXPRESSLY headings used for The Anicles herein are for convenience and reference puraPos
NEGATES ANY OTHER REPRESENTATION OR WARRI.NTY. WRITTEN OR ORAL oanl. AU Exhibit& and Appendis fnerened in this Agreement i any. a
EXPRESS OR IMPLIED. INCLUDING. WITHOUT LIMITATION. ANY icoroorated. Any original executed Agreement o Tranaction Agreement may t
REPRESENTATION OR WARRANTY WITH RESPECT TO CONFORMITY TO MODELS phosocooied and latred onft computer tapes and disks Itbe 'imaged Aqtee neT). T
OR SAMPLES. MERCHANTABILITY. OR FITNESS FOR ANT PARTICULAR PURPOSE. knaged Algreemet. if introduced as evidence on paper. the Conf'unation i
EACH PARTY I'EREIT WAIVES ALL RIGHTS UNDER. ARISING OUT OF OR introduced as evidence in lasimrile foan. and the Trarnaction Tape. if inttoduced
ASSOC.ATZE WITH TEXAS & BUSINESS DOMMERCE CODE SECTIONS 17.41 evidence in itsll origin form and as traLncribed onto paper. in any judiciaL arbitraicer
rHROUGH 17.63 KNOWN AS THE DECEPTIVE TRADE PRACTICES-CONSUMER mediation or admtninirative proceedings. wil be admirrible as between the Paries:

iOTECT!ON ACT TO THE EXTENT ALLOWED ET LAW. The Parties actnowledge the same ettent ad under the n condition as other busiaess record:'origirte.
ine duty to miniglte damages hereunder. In this connettion. :he Psn'i; rFco;nize ard maintained in d.-cuientary lrm. Neithe Party sha contest he adTmissibility a
thaI the abl;t to effectuate arrangements for tne sale or pur:he of Gas is :he Transaction Tape in its original flom. or photocoies of the anscription theres
canditioned upoa the volaili;y of Gas markets. the creailworthinres and reliabily of or Ynotocopieu of the Confinrnjuon er the Imaged Agreement under either t
potential :ustomer. the comoriteiy and site of the anftcrsl ol contracts managed business records teception to the hearsay rule r the best evidenc ne ae on the baJs
br each Party and the need o conduct market busiins in an orderlr manner. tat such were not originated or mainuaied in documentary fonm.
Threfore. iAe Panies ag t (i three Business Days is a commerciany



.7. Confderitialilt. Ziac Paril sud natoIt . rris ol any rans~ciran *o
* millo par ljtoier than the Pa s and It; i c enfo cci. ender:. counsel or

accOuntanlts ho have raeed to teeD lucri te"m, Confidentiali ezctpt in orde :r
carnolr -'th any aoolicable lav. orier. regulation of jjchar'e trule: grovide. eaCh
Pinty snail notify the other Pary of anY Vroceeding of which it i; aware which may
result in disclosuie and use reasonible eltorti to prevent or 6imil the disclsure. The
prolsiorns of the 5.greerrent other tha (hhe itm'r of any Transaction are not :ubler:

to thih contdentiality obligation.. The Cahies shall be errttled to all remedies
available at law or in !7uilr to enforce. or seek (elief in -orection with. this

confidentiality obljgauion: pwovided. all monetary Camages shall be limited to acflJi

dirtrr damages.

The Parties hare a tcuttd Ihis Aretmetil in rWrlieple coauntepart: ;a sc
construed as one effective as of the Elfecaire Oate.

ENRON GLS MARIKETING. INC.

Titi IL (C Ž-

ENRON GAS SERVICES C ORP.

Br__________ I

H:any.fmrns3021odot MjM
CONTR&CTF 37C`M.DOC
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Of Cefir Tn: an irretcc:.le Standby letter of cedi: issu,:onlirmed n a tormi and d' a commercial Doank ac:epItble to the Par
dsal g and Definitions A11 reerences to -tincles a Secticns are to more el "rioe fator it is issuretonh r, this Agreement. Reference t any OCCcumnri means tsuh oocumenr as 'Mare, Adre Chenr' mcans irh respect to Comairt o CuIce.ndeor oam tugne to tnref. an Thierene lo o any Iat eC e an DermTftree either Ceases Ic be owned or chter lse controlled by Enron Cor,; -own,

.uccssor or Js;;gnee thereof. The lollowin odeiinions anc ant ter's deflned o:n;erwise cotralled bt ' mean'; tht dircc or modire:: o-ner.hip c at I
enremally in this Agrertment shall asoli tc ,his Aoremtrl an.- all richle: c and 51% of the outstanding capital sto:t or other eguily interestl of Cuslorm
conmuni;caicrnu made pursuant to this agreemetn. 

:3mDany havin; ordinary Youmt; ower'r' means mthe amount o( energy reouired to raise the lemoerature of one '*.rOT means the masi num quantity of 'as tha; Seller is tecuire:pound Orure water aon- Jegrte iiratnniet tron 59 degrees iahrenhelt to 6C Schedule per Gas Oay pursuant to a Transaction if aplicable.
degree:; rarenheit. The trm 'MMfBrv' rmans one mreion bltu. 

mMatmum D re r Ota nrirr means Inc miazinum qoanti,'durger means the Par to a Transaction -'f u obligated to Purchase Gas Gas wicbh mayT i Scheduled per Gas Day at each Oetivery Point where t.
during a Perni of Delvery. 

are rmuliLe Dei ery Points aplicable to a Transactin.'CT' meMans Centralams or n , cin 
'EngOO mean the rmininmtum Quantitr of Gas that 3uyer is retuired

Cams' mttans atl oairs or actions. :hreatened or liled and wvnether Scbedute per Gas Dar ptutraut lo a Transaction if appicable.groundless. false or fraudlen. that d'uectrl or inirectlr relate to the subject 'MinMO' mens for ay Motnr the mrinmm Quantity of Gas per Gas ODy r:matter: of the indemnitr. and the reselling losses. damnages. espenses. auyer is obligated to Schedule ntues the number of Days in the Month pursu;attomeys' lees and coun cos;s. whether incurred by senlement or otherwise. to. i ransacion. it aplicable.and whether such claim: or actions are threatened or iled prior to or after the 'MearA' means a eriod of lime begmnning at midnight C.T. on the first Da;erminanlion of this Agreement 
any :alenoar Mnth and endting it nidniight C.T. on :he first Day of t

'Canfmnntion ' means a written notice confirming the :pecific terms of a iol 1uing calendar Month.Transaction wnich may be in any form adeouate at baw: an sarnmole of a 'Aew rTzes ' means C ant Tate: era:ted and efective alter the EffectiConfirmation which may be utlized hereunder is shown in -rhibit B. Dante. including, withot limitation. that pniOn elf anT Tates or New Tar!
'Confinr. eadlifne means 24 hours ahfer a Partry eceive, a Confirmation: that constitues an increase, or 1 any lawr. order. rule or regulationorovidead if the Confirnation is not received during a ausc:s Day it shall be neretaon thereof. enacted and effective after the Effectiie Date resulti
deemed received at the open of the nest Business Oay. in the applicatio of any Taes to a oew or dilferent class of anies'Conrrc Pn'cc' means the price for Ith purch3se or sale of Gas pursuant to 'Pnerio of ODeiver ' means the eriod from the date Scheduling obigaticra'D Transact r r r ' riot n

are to conmTeice to the date same are to temninate under a Tranation.
'Oailr Coantrr r Duvnriry' r'DCo7 mean: the Quantlity of Gas to be 'P/ie-' means a company autharized to ship Gas on behalf of itself C
Scheduled each Gas Day pursuant to a Transaction. 

others on phrscal Gas transmission facilities.'Dar' means a period of 24 consecurive hours. beginning at nmdnight C.T. on 'Pancino r ' means ft hours C.T. from 8:0 am. to o00 pimn. ol ea
any calendar Day. 'rusiness Oar' mean: a Day on which Federal Reserve Business Day.member banks in New York City are open for busines- arid a Business Day shall '. /cem etr Dc ifferen:ia/' means 61 in the event of a Seller'.
open at 8:00 a.m. and close at 5:00 p.m. local toine. 'Gas Der' means a Deficiency Defaul the positive difference if any. obtained by =ub1racting lbh
period of 24 consecrtive hours beginning at the lime of the applicable Contrac; Pte from the greater of lal the cost to Buyer. incluifn incremenrti
Transttoner's gas day. 

tlanso5tataon costs and other basis adjustments. to replace Setler's DeficrentcOefirve.r Pcin/isr means the agreed pointlsl of delivery pursuant to a ouantity tar such Gas Oay but ezclud'v penalties or charges for untuthborieTran vsaction 
receipts of Gas by Buyer uor LhJ th Soot Price for te Gas Oar in which Seller'

'Fore M a/iere' means an event not anticipated a ofi ihe Effective Date. Oeficienc Default occurred. artd iil in the event of a Buyer's Deficiency
wmicn is not wtthin the reasonable control ot :he Party claiming susension. Default. the Dositie difference. if any. obtained by subtracting the lesser of (aland which by the exercise of due diligence such Party is unable to vercome or the price obtained by Seller in an incremental armn-lenrgh salersl to a Thirobtan or cause to be obtained a commnercially reasonable substitute pa o a quantit equal to Buer's D cieny uantity such Gas Da, lssPer^ormance ,he~efor: pn.-ded. ne.,^er 6) ,„. los o, Bupre, J .rtrl~ M r Oanl a oauamhTcequafto Dover's Defriciey Ouanor b or such Gas Day, less

performance therefor. provided. neither il) the los: of Buyer's market: nor incremental transportation charge: to Seller. and including other basis
Buyer's inabirny economically to use or resell Gas purchased hereunder nor itl aslustnents. or jbl the Spot Price for he Gas Day in which 6uyer's Deficiencythe toss or failure of Selrle's Gas supply. including. itheout lIta rion d!elt -ion Default occurred lor if the MinMO is aoplicable. the Spot Ptice for the middie
ol reserves or failure of produclion resultino Ironm .O. lreet:e.ilts nor Seller's Gas Dar of the Month in wnich buyer's Deficiency Default occurredal tronm te
ability tc sell Gas :o a market at a mrre acvantageous price. shall constitute an ntract Preven,, of' .:at co Ma,-ure' '.'*orca Majeure' shalI ~n:~de an e^.n! ol -o --aven of orce M ai-ure. 'orce Maer snall inlude an event oi rorce Setedrin ' or 'S:irhev/e.' when used in reference to Seltlr. meaMrs tc
Uaiee occuring with rspte: to the lacilities or services of 6uyer's ot ke Gas available. or cause Gas to be made available. at the Del;ery Poanti:
SUeer's Transporter. 

for delivery to or for the account. of Buyer. including making all Pipeline
'CAAP' means generall T accepted accounirng principles. corsistently applied. noninations. an when used in reference to Buyer. means to cause Buyer's
'Gs' mteans methane and other gaseous htdrocarbons meeting Ihe quality Transooner to make available at the Delery Pointtis transponation capacitstandaros and specifications of Buyer's Tansoonte. oUffiraet It o Prmt Suer's TyisD6pter to receire an a re ain bs tih'Ideniftie Co t od a' ameans a Panr's ,numerical code utiliZed for recorded r onlities Se ler has avilable ar such Del ery PoimtsL. inluding making attelephonic Transactions. as follow:s Comoany . Customer . Pipene taominationr. Gas shan be deemed to have been Scheduled when

'.ndemn;/ied P a rr ' and I'ndeeni.rinq. P nr';' mn the Party receivingy tonfned br Trasotcr,and providing an indemnity. respectively. 
'SelIe//rmeans the Partyn to a Tranoacton who is ooligated to sellGas during a'Inrerest Rate' means. :or any date. I:; ;er;E.l ove. the Cc! arnnu rate of Period o Delivery.interest announced as tnc 'Prime Rate' from ime to ton e for cornmercial loans 'Dor P c' means tc i Oreic set lorh in Gas Oaae bPasha Publ;cartcn:oy Citibank N. A. as established br the admini:trati;t bady of such bank tnc.:. or succesor ublication. in the column 'Daily Price Suver- under y:t'

charged with the responsibility of estabishing such rate. as same may change lis;ing applicable to the geogeranh location agreed pursuant to a Transction
from time to time: proviotd. the Interest Rate shallnever rceed the maimnum for the relevant Gas Da. If there is no single rice Oublished lor that eparticulr
lawful rae permitted by applicable law. 

Gas Da . but there as bertished a raU of arprices 
nde e

Gstrng. then the Spot Pritae af to the a averaje of such hNiell , I. . -~.-. .



DO r. f e n the Spol r' nce i j'r i U t i(hr tr lot... : TheOaT. men*ed plcsa, -. rt,: lo,: asc :r,: Muldp .I'O Dai.iy,, .rtion In the event a Transactn shalt ronlairelcmnee ,:ed a :ated 0cr: ,or eG:0r, cr hIn tirt Gas Oay awvirlately thann one Oelvery Pint. the PailJes s.hll -seei ( 4 M -asro aily oelitryPrecZ1iq 9 ano Iolboinq tan G;s Oar Da 1 i hn = the eefaull occurred :or which a OuatitrY for each Ddlirvery Point. e Delivery Po-nts whIciu shait be utitiCiot P rice can be oeterminec. :~elyl"T of Gas arid the ouan(ir.t of Gas to be Scheduled for delivery a,.... ' T7~ e_ ' mean: a~ or alt ad val or ore.oreny. occup atin . sever ace. Delivery Poin t shall be deler mbned b y Seller in i; soie discreln With fproduction. ertraction. frst use. cnservti on. Eu or energy. gathering. 30011pable Masimnn Daily Deivery P3l6 Ouantiry. Seller shall orovie tolatransport. Pipeline. utility. grss rece, Is. gas or oil revenue. 9as or oil rnovtt. list of Delverr Points and ouantiites Determied by it within a period ofrivilege. sales. use. consumption. ezcs t e. lease. transaction. and other or r.eC a tcssar la buyer wMaken ii per iod,necess7f~ Io enrol Burnt .o q .ke nomu .ballOtaze:. governmen:al charge:. licenses. fees. Peitsrl and asseusmnent:. e n r. an o l
er ems es there in. tither than ar tes 62:eo on ne t inzoome or net wor rh. W tie t ot rer of n0i ce Irom a Transporter reOd frig action to be taken in cofneTt sictia means an ag~reement and any azmen cnen t or flodi 'cation with this Airteeen t or Gas flowinmg nder this Agreement r oFa' such Partythereof made in accordance herewith fcr the purchase or salt of Gas to be irsedately notify the other ?ary of the UFO and provide the other Party a cogpe-ff m~t.1, the other Paty of the OFD and Prane h other Payperdormed hereunder. same by tacsirr The Parties shah tate a actions reired br the OFO wil'Transa.¢:on Aire'eemnr means a written Daper-based agreement erecured time drescribed. Each Party :hall ndmilny defend antid hold harmess :he aby ;he Panits to lom and eflectuate a ?ran:action which may be substantially P y fom any Cim. inc . wthot iln ce enaltie

muse fomi set lorti' in Ern)5»i;'S-a 
anty Clabms. clhodi. without irao. li i a on, omall eenaltiestin the Ioroi se, tor, in Eah ieoi; '-S-I.' atoneys' lees. associated wit. ai OFO fil of wlhich the lndemnfying Party lai'Tran:rian F spe" meant the itDa recording of a recorded Transaction give the Indemnified Pany the notice re wired hereunder or ruI under whicheffectuated in accordance with Anicle Idermnfrying Party faied to take the actionr requird ry the OFO within the t;7'Traspo yer' means either the Pipeline delivering or rectiving Gas at a prescrbed.Delivery Poin in a Tanuaclio. Financial Mtters Invoice ate har nd Pa en the"Represen» ~ Itat.eionso an~d uWor~ntieT As I m^catri,,~c no al be^^en!, „n D' ,g3r 1oetrhe has1-Representations and Warranties As a material inducement to enterino into this Day of each calendar Month following tnhe Month in which Gas wat Scheduled umniAgreemena incluong tach Transacton. each Panty. with respect to it(elf. hereby a ;ransactin Seller shall rovide 6uyer with a written statement seng orth Grevrezetu and warrants to ;te oter Fartn continuing throughcut the erm ofa this Scheduled during the precedng Month. and other charges due Seller. includuAgreemer as foalow-:: (i there ate no uitls. proceedings. judgment:. rulings or without limitation. eciency charges under n e Billing and pment willordes by or before any court or any goremment;l aulhorilty that materially adversely baed on Scheduled quantities. Within rive Biness Days of the reluesy of eihalect its ability to perform this Agreement or the r: of the oher Party under this Party. the other Party shall orvide. -to the extent it has a legal right of ace:Agreement, il it is duly organized. valdly esting and go standing er the :hereto d such stet i t avaa aoy the Tr poterlaws of the jurisdiction of hits onmarion and i has the lecal right. power and allocation or imalance statement applic to Gas sold hereunder for the request'hority and is qualified to conduct its business. and to eitcute and deliver this period. The difference if any, between Scheduled and actual Quantiiesderivereg,~emen and pnrform its Dob gielo n; under the "acK and each Transa ction. and at.emerr t and perfa torum s obligation: under the "ne and each Transaction and 2ll accepted shall be treated as Imbalance; under Artile ? Buyer shall remit an.Urlary aairatios have been ma'itained as necessary for t to Ially perom amounts due by the 10th Day following Surer's receipt of Seber's'stairtmeni obgations hertunoer. li) the making and peromunce by it of this Agremen is Payment of all funds sha be made hb wire transfer. in U.S. funds on a same di,within it powers. has been duly authoried by all necessary action on its part. and basis to the account deignated on Ehiit ' It Buyer or Seller sould ail to redoes not and will ot violate any provision of law or any rnle. regulation. order. writ any amounu in tllu when due hereunder interest on the unpaid prcnion zhal accruetogmenL decree or other determination presently in effecE acolicable to it or it: from the date due at a rae equal to the Interest Rate Blngs. payments andgoverning documents. fiv each of this agreement and each Transaction when statement- hall be nude by wire transfer to the accounts r theentered into constitutes a legal. valid and binding act and obig ation of it. nfoceable specified in

ago mat it /q ac cor dance w/fh hs te mu. s ^ject la b ankr uptcy. enlo ieable addre-es Y csrm'les peci fied h zhbi t. ~.against it tn accordance with hits tem. subject to ban-cruptcy insolvency. Suspension of Performance. If either Party fails o make a timely payment andreorganization and other laws affecting .rednor': right: .enerally. and with regard Io such failure is not remedied within two Business Days after sucn Pary receivesouitable remedies. to the discretion of the court before which proceedings to obtain written notice of deult the nondefauting Party in addition to Other remedies nuysame may be pending. fvI there are no bankruptcy. insolvency. reorganiuion. suspend the Scheduling of Gas until sch aount. ding interet, s paid provide,receiverdni or other arrangement proceedins ending or being contemplateo by it. i hedealtin Party in good faith shall dispute the on ofan hiling tor 1to its knowledge threatened against it. lvi it has a;;ets of sS.000.COO or more pa thereo and shall pay such amount a it concedes t be correct no suspensionaccording to -1: most recent financial statements prepared in accordance with G-'P snall be Denittedand knowledge and teoerience in financial matters Ihat enable it to evaluate the Faor a period of two rears from ;he date of terminatmon of amerits and riss of this Agreement, and tvii it is nor in a disparate bargaining position Transaction Buyer or Seller or any third pant representative thereof shall have thewith the Otner ;'arty. 
rioht. upon reasonable notice and at reasonable times, to ezamine the books and

Schedulin Re quests Not later than two Business records of the other To the extrent reasonabry nece:sary to verify the accuracy of anyarys pritr to the erliro a uy er's or Seller's Transpoter': nomination deadline lo billing statment payment demad charge. payment or cornmputation made under thishte C': Gas Day of each Month during a Period of Delivery. Buyer agrees t, provide Agc t , :^ the records of the Prtis slat;bre f:aeed.in accordance with Sectionto Seller facsimile notice of the Quantities Buyeor re;ue:t Seller to Schedule r each 8.6 for a e period to facilitate the audit rights a the Panis.Gas Day of such Month. Should Surer desire to chaonge the requesed quantitie Financial Information, If requested by Cusomer Company shall deiver f withinScheduled. Buyer shal provide to Seller lacsimle notice thereof not later than one 120 Days following te end of each fiscal year. a y of the annual repo of ronBusiness Day prior to the earlier of Buyers o Seller's rTanCpon,'s nomination CA m. containing crt llaed fnci staemen for such fIsa year certified bydeadline for the applitable Gas Day In the event the nomination or Schedurmg ndeoendenc ceriftd Public atcotan and li within 60 Days ater the end of each-adlie of a Transporter conflicts wilh Ihese notification dales. Suier and Seller of its lst hree fical quarters of each fiscal year a copr of the uarterly repon ofe td modify the noificarion dates accordingly Scheduling reqLuest to Seller will Enron Corp. contaning unaudited coodaled financial slatempnws for such Fscal-:epted at the telephone number and shah be confirmtd by facsitile as set forth Quartr. If eQuested by Cornr . Customer lo its Guarantrl sha deliver la within..uat '&.' 120 Days followaing the end ol each rucal ear, a copy of its annual repoir containingraensortation Seller shall obtain. or cause to be obtained. ransaonrtat toThe cansoidaed financial statements for sch iscal year eoified by indpm
Delivery Point, and uyer shalt obtain, Pr cuse to be obtained. rtransPoation from certified public accountants and 2 within 60 Day aher the end of each of its firstthe Delivery Point. 

three fiscal auartei at each fiscalyear. a coa of i: quarterlr rtepor contalingGes Peification__ Seter repre:ents that all Gas de'vered hereurer snall meet or naudited consolidaled financial ttimeni for such fiscalquarter. I al cases theexceed the toecilicatilon of auyer's Transponrer. statementi thal be for the m ol, ---

^y ^^^^^~~~~~~~~~~~~~~~iaemassh a ll b fa ^^r m at,.......-..



a·caridlce -ti Gt.: ororidcd. n.ould ansy sr-. cnis not be tamel due to a comnoont futures i-... .teiatie Droduls and the Gas industry and wh

*Jay on reprition o, ceniticallon. such delai shall not ot considered a dtfaull0 s not Dofrioslv been emnloyed Sy eitier Part. and Ooce nct have a Dorect or urdi

.nng as such Fatt diligently pursues the Orecatation. ccrniicarion and delivey o the interest in either Panr or the suDject matter ol the arbitration. Such arbitrator

s:atennets. either be as 'utually agreed by Itr Paries within 30 Gays atter written notice i

-Warnnrn oet Title to Gas Sefle in ant T:anr:;a:io warrants tnal title to Gas to eirnsr Paty reouestin; arbitration. or alting agreement. snhtl be selected under

be Scureulte bf Seller is iree Irom ill Dtoau::ior. uioe.-;. liens and adverse claaim eloe:ied nrules cl tne American Laritration Association (the 'A') uslin; Uit at

and warrants its right to sell the same. Seller a;rees to indemnilr. delend and hcld citeria. Such arbitration shall be held in alternating locations of the home office

harmless Euyer against an Clims to or aioa;ni ;ne itle of said Gas. In the event any Seller and Buyer. commencing with Seller's office. The rules of Ihe Att shan a

Claim is asenrted to said Gas. Buyer. in additi:n to other remedits. may su:pend its tlo the estent not uconsistenl with the rules herein sotciHied. ither Party

ooligation ;o ay for saia Gas up lo the arount ol sucr Claim. inillale aritration br wntten notice o the other Panr and :he arbitration thai

*Alternate Price Redetermination it any or a1l of the indices used to detenrine conducted according to ine following: bil ot later than seven Days prior to

the Spot Price or the Contract Price are not available in the luture the Panies agree hearing date set by the arbitrator each Party shat suhmit a brief with a single dt

to promtly negotiate a mintually satisflaorr alternate indes for teS Soot Price or igurt for settlement. il the hearing shat be congiucted n a ctfideetial b;

Cotract Price teach in 'Altemate Price':. I the Panies cannot agree by the end of without ctntinuance or a Idipummni.L Il the arbitrator shal be nmied to seLec

the fint Month for which the Spot Price or Contract Price could not be determined. o one o of the Iwo figures sibmined by the Partiet. (il etch Panr shall d

then Seller and Buyeur shall each prepare a prioritizd ist of up to five alternmtie equally the cost of the hearng ana each shall e rtconsbe fot its own ezoen

pubfished reference postings or prices reosentative o( spot prices for Gas delirere and those o its counsel and re;resentatives and tj evidence tonceming the Fman

in the sane geographic area. Each Party shal submit its fit to the other within 10 osition t or o;n iational makeic of the Panie any offer made or the details of:

Days after the end of te first Month for which the price could not be determined. negoliaion prior to at attaio and the cost to the Partis of their rtpresentati

The first ated inces appearing in Seller'; irst that also 3ap-ars in Buyer's list shall and counsel shal not be permissible.

construte the replacement index. If no common indices apcr.ar n the ists. each -Authority for Transa:tions Each Party represent to the other Party that each

Pany shall submit a new li adding two indices within 10 Days. If either Party ails is emoloyee has authority to enter into Transactions purstant to this Agreement

to provde imely a list. such Party's list shan not be considered. From and after the its behalf. Identification and athorit of a arny's emplovee engaging in a recort

'RAneoliation Date ' which shal be the date the Soot Price or Contract Price is no telephonic Transa:tion shall be concluiely estaotished lor all putoses by

longer avaable. until the Altermae Frice is determined. the Altienae Price shall be statement on the Transaction Tape by the employee of the emtonyee's name and t

the average of the Spot Pricelsl or Contract Pricetr in effect during the 12 Months Pany's Identification Code: provided, faihre to state either the employee name or

preceding the Month in which the Renegoliation Date occurred which price hall be Identification Code shall not evidence any lack oi authoriry of tht employee

effe:tive until the Alemnate Price is determnec. Upon determination of a new effectuate and forn a Transaction.

liernmate Price. the Spot Price or Contract Price. as apoicable will be adjusted

otnroacvely to the Renegotiation Date.

Eflect of Waiver or Consent No waiver or consent by either Pany. erpress or

implied, of any one or more defauts by the other Part in the perlormance of any

provision of this Agreement shall operate or be construes as a waiver or consent of

any other default or defaults whether oi a like or different nature. ailure by a Paty

to ctmolrain of any act of the other Party or to declare the other Pany in default with

respect to this Agreement, regardless of how long that failure continue. shall not

constitute a waiver by that Pany of its rights with respect lo that default untt the

applicable statute of fitations period has run.

*Indennifications With respect to each indemnification included in rmis Agreement

the indemnity is given to the extent authorized by law and the following provisions

shall be considered applicaole. The Indemnified Panr snaJl promptly notify the

Indemnifying Pany in writing of any Claim and the Insoenmilying Pary shan have the

rignt to assurne the investigation and defense thereof. including the enioloyment of

counseL and :rhal be ofiogated to pay the related anomeys' lees: provded. the

Inomniufed Panry shalf have the right to ernoloi separae counsel and panicioate in

the oefenst ol any Claim. however. the attornys' fees ol such counsel shall be paid

by the Indemnified Party unless the temployment of such counsel has been consented

to in writing by the lndemnilying Party or the Indemnifying Pany has failed to assume

the defen:e and ermloy counsel in a lirnely manner: provided funher. if the nared

panies to anY :laim include both Parties. and the Indenvufite Party shan have been

advised by counsel that there nay be a legal dlefnse available to it which is different

from tuse available to the Indemniing Party. the Inaernified Parr may elect to

employ searate counsel at the eioense of the Inienmifying Party in which case the

rdefminihfrg Pany shal pay all ttorneys' lees of such counset and thaB not have

the fht to assume the defense of the C:aim on behalf of th Indemnified Pany. The

Panies shal use reasonable eflons to cooperate in the derense af anr Clam. The

*aenmifYmg Party shall nol be liable for any settlement of a Claim without its

iress written consent thereto. The IndemnifieG Pany shall reimnurse the

ademnii:Yig Pary for parments made or costs ncurred in retPect of an indemnity

with mte pbrceeds of any judgment. insurance. bond surety or other recovery made

with respect to an event covered by the indemnity.

e·rbitratnin Any dispute or need of interpretalicn arisn; out ol Inis &grermenl

premina g to the calculation of a Temninaiion Parrient shan be submitted to binding

aritration by one arbitrator with over ei;ht years of coltes:ional experience in the
.,. a



EXHIBIT -A-
ENFOLIO MASTS, FIRM PUJRCISE!S-LE IGREEMENT

NOTICE AnC COMMUNICATION
TO COMPANT:

NioticelCorrespandence:
Enron Gas Markteing Inn.
P.O. Sot I18S
Houston. Tera; 77251-116!
A:It: Commvrercial DO e(;ti(:
Facsirmlu No. (713i64 G-8420

Invoicer:

Lnnon Ga: Marketing. Inc.
.O. Bot 118 8

Hutona.uTexas 77251-11ga
Al-TA: Corrercial Ooeracins
Facsimile No. (7131646-&U2

Payments:
Ewuon Gas Mar*esinq. Inc.
ABA Routing 111000025 Narioru Bank Tx
Accounr 4140327387

Nominations: 1 (S001J56342 711 80OlL0wGIS

Confirmarions: EGM Gas Trading 11713;64M2S31

TO CUSTOMER:

oticasiCorrespondence:
.vM Gas SeNrCes Canada CorM.

.anterra Tower. Suite 3500
100-3rd Avenue S.W.
Calgary. Alberta T2P .W.2
'nrn: Corporate Secretary
Phone: 3 )Ž9 ( (o703
Facsimile 1 1403) 974-67a7

InvoiceL:

Enrws Gas Services Canada Corp.
Canrerra Tower. Suite 3500
400 -3rd Avenue S.W.
Czlgary. Alberta T2P 412
Attn: Manager. Accounting

racsimile 44t 44~7 4

Payments:

!nron Gat Services Canada Cor;.
The Toronlo-Oominion Bank
Cwonmnercal Sankuig Center
2 Calgary Place. 340-5th Avenue. S.W.
Calgary. Alberta TP 482
iank 1004 Granch 180609

AccoinmfI 0805 OSS537
Phonet 9l431 2S2.1 O0
rcsuimlle 11031 224i2 1 7

.Ominutions-

Cp neminfirmitiono\

Phonre i



.I: MftE OF COtNFlk- I ((UN IONC Orl I L tK tAUt1hNCLUUI(N5 Ki E 4NO VO'X S S 0 3N;.! TlP;nNh TR-,NS.CT`&-S 'JK;O;. 3TION 2 q

This Conlir-.aion shaif tonfirr, Inc Tn-su action md to o; rS nt tr'din titl'l,"n lI''Os ~ Ser~izt: C=i'? Corp. i iurlrmer- an( sE ,o Gat
Maikertus. iio. (iCuaIm.Y! r;rgarli; tit :in ou:cnar a-id talc ct Ga; under ine lolv5w nz rns and cCleCriols. _t cu'cCt. 210n JM

(Euveri ~r~d to tll jnr derI'.c (Sclt,). ;r;o;;:ticn flhmflr

O&ILr CONTnLCT OUATlTT tCCQ:.

MINMO'lif aopfCibtZ()
i.WDO YI alpibci_ 

_ _

DElINERY POINTIS_

CONTRACT PtICE 'vor MM8Lu:.
P4a1n11 to n1 n__ _ _ _

SPOr PRICE LOCATION:

This Coniirmnat'on i btmno oDrovded wsua.cit to and in accrdance ,i:h the ENFOLIG Masew r im Pturrusn#l bg vIert- r n in e'fecs basreen Cij1orn1r Ind Coftzny I tht
'Agseement'! tnd corktitutti pgart f ids ;u'tc b '.t ;o 6i othe teta r cta $xuvisetz of uwnr Agreenenti. AS cattaltteo rtert herwot uise but not deitned. tall have tte
theaacnt cc: Innh in Ih. &gy..ment. tompari does hereby adopt 'u itslerbi d. " incl iq itt addioie. at iu tzgztrure in i;cc I of the WdetiFctitio of Compary and tre
ausltenticaion bv Company o iusf Corsfhmatlon. try ojction cI Customru to this ILtlurnlmt mos3 be nTude by writnen mikce to Comnarty prir to thp. rt.nrmn flN3610 2t

;greed sntd defined in the Agreemril-

EXHIBIT 9.Y1

ENFOLIO MASTtJI rIA PURC SE'LLE AGREEMENT

SUGGESTED FCAM OF TtAN3ACTION AGREEMENT FOR USE WITH TRAN3ACTIONS FORMED UNDER SECTVION Z.!t

T71s Transri;ion Acreererni Itns Arlremenfl sma loru and effectuate tte current 3rososzl between Enion Gas Serrvies Canada to[ . rcurstwrei an Eno'i rar.
.tAzrietinq. Inc. ('Cnoirplsy 'I ptding the iri~t ;gtcfch:t and 3alc of Ce3 widet the ololoving tcmu and rondhions. _o purchase ari receive
Wduyerl and (a 0sel and deliver !Sellerf. Trruaction numter

011IT C.nNTRarT QIIANTITI fOC- _

MAXOO R.' V99catolef:__ _ _ _ _ _ _ _ _ _ _ _ _ _

MINMO o1 pplimcblte)
MIND]O O atolicablel:

DCLIVERY POtNTCSI:
CDOTRArT PRIC oIp( MUHSul:

PERIOD OF DELIVERY:

SPOT PAIC LOCATION:

This TranizaCon Agreer-.cnt is being Wo,6iCj pIuIi,*ll lu (ied iAi i4 cErtirme wizb Lr.e ENFOLID Mister Flin Pu'ciasefral Agreement in effect betseen Lustomer and Lormoano
nIl raonotil:uicr on oi anl is subjys to all of the terrt and povirions of such Ag.rreement. Pi ease .cute Ini: 7gortaiot Agresnrcntot and veturM on eCeouted copy to Companr.

You; execution stiould reflect tse aprcgriate arly in your otganinton who has tri autnorny to enter Into Wi TtaNC;rOt. UWon mceisa by Comemnv of this renluted
Traneaction Agrcemerf is :hzP snL:itute 3 Tranactio lominned md effuuemed whidr tection 2.1IiI of ft above rttivenced Master AysecIneIIL In (lit rarat CuurIIncI altevj
the terms of Uths Trantaction 4reeriten; in ;nay nanner or lails to rezeute amo return to ComP;na this Tran`action hAr..ronwl w'itikio 24 hover of its lateet thereof. therf w*b be
no .mrnsaction unacr ihe abo're referenced Ni5rt. Ayo ce c Vwyusiun tu hUt Trannacuron ;-remernt.

ENRON GAS SErVICES CmnOa CORP: bNKUN ~AS MARKEUIN5. INC.'

i,~~~~~~~~~~~E



ELN R- N DCAPITAL & TRADE
E sN RON RESOURCES CANADA

WORtDWIDE ENERGY SOLUTIONS

December31, 1996

Enron Capital & Trade Resources Corp.
1400 Smith Street
Houston, Texas 77046
U.S.A.

CONFIRMATION LETTER

This Confirmation Letter shall confirm the verbal agreement reached on December 9, 1996, (the
"Effective Time"), between Enron Capital & Trade Resources Corp. ("ECTR") and Enron Capital & Trade
Resources Canada Corp. ("ECT Canada"), regarding the sale and purchase of natural gas under the
following terms and conditions:

ECTR (Buyer) shall purchase and receive; ECT Canada (Seller) shall sell and deliver.

I. CONDITIONS The obligations of Buyer and Seller, respectively, to deliver and sell and to
PRECEDENT: take and purchase Gas as provided for in this Confirmation Letter, shall not

arise prior to the satisfaction of each of the following conditions precedent
((a), (b) and (c) below, collectively, the "Conditions Precedent"):
(a) Buyer or Seller shall have obtained all approvals and firm
transportation agreements necessary (i) to transport the MaxDQ (as defined in
the "Poco Confirm", defined below) on the facilities of TransCanada
PipeLines Limited ("TCPL") from Empress to Niagara, Ontario, at the
interconnect of TCPL and National Fuel Gas Supply Corporation ("National
Fuel") and (ii) to transport the MaxDQ (as defined in this Confirmation Letter)
on National Fuel from Niagara to Leidy, Pennsylvania, each for the Period of
Delivery (the two transportation components referred to collectively as the
"Transportation Arrangement"); and

(b) Poco Petroleums Ltd. ("Poco") shall have obtained all regulatory
approvals necessary to remove the MaxDQ from Alberta, and Buyer or Seller
shall have obtained all regulatory approvals necessary (i) to export the
MaxDQ from Canada, and (ii) to import the MaxDQ to the United States.

(c) The Parties agree that Seller's supplier, Poco Petroleums Ltd.
("Poco"), pursuant to a Confirmation Letter dated December 9, 1996, between
Seller and Poco (the "Poco Confirm"), intends to use a short-term removal
permit that it currently holds for commencement of deliveries under the Poco
Confirm and that Poco will seek to renew the permit as required to remove
Gas from the Province of Alberta throughout the Period of Delivery. If either
the NEB, in its consideration of an application for facilities expansion and in
its consideration of an application for a long-term export permit for this

3500 Conterra Tower * 400 3rd Avenue SW · Colgory Alberta T2P 4H2 · 403 974 6700 * Fox 403 974 6706



Enron Capital & Trade Resources Corp.
Confirmation Letter
Page 2

Transaction, or the Department of Eriergy ("DOE"), in its consideration of an
application for an import permit, require Poco to obtain a long-term removal
permit, covering the entire Period of Delivery, then Poco is required, under the
terms of the Poco Confirm to use best efforts to obtain such a long-term
removal permit, failing which, it shall be considered to be a failure to meet
acondition precedent under the Poco Confirm and it shall also be considered to
be a failure to meet a condition precedent hereunder. If the NEB and DOE do
not require Poco to obtain such a long-term removal permit, and Poco and
Seller begin performance under the Poco Confirm on the basis of Poco's
current short-term permit and the Parties begin performance of this
Transaction and subsequently, at any time during the Period of Delivery, Poco
is unable to renew its short-term removal permit to allow it to complete
performance of its obligations for the Period of Delivery in the Poco Confirm,
then such circumstances shall be considered to be a Triggering Event under the
Master Agreement between ECTR and ECT Canada (defined below), and the
demand charges on National Fuel shall be included in calculating the
Termination Payment.

Buyer and Seller each warrant that it will use all reasonable efforts to fulfill
the Conditions Precedent. Buyer and Seller shall inform each other forthwith
in writing upon the Conditions Precedent having been met and shall cooperate
in fulfilling the Conditions Precedent. If by October 1, 1997, the Conditions
Precedent have not been met, then either Buyer or Seller may terminate the
Transaction under this Confirmation Letter by giving written notice thereof to
the other Party hereto prior to October 3, 1997.

II. MaxDQ: 15,388 Mcf(435.9 103m 3) per Day.

III. LOAD FACTOR: 100%

IV. MinPQ: MaxDQ multiplied by the Load Factor, multiplied by the number of Days in
the applicable Month

V. DELIVERY POINT: At the interconnect between TCPL and National Fuel on the Canadian side of
the international border at Niagara, Ontario.

VI. CONTRACT PRICE: The Contract Price, for each delivery Month shall be a price in U.S. dollars
per MMBtu equal to: the Leidy Index minus the Actual Tariff where:
"Leidy Index" means the price for the applicable delivery Month in U.S.
dollars per MMBtu published in the first issue in that Month by Inside
FE.R.C. 's Gas Market Report, in the table entitled "Prices of Spot Gas
Delivered to Pipelines", in the column for "Index" in the row for "CNG
Transmission Corp. Appalachia"; and where:
"Actual Tariff' means the FERC-approved maximum per unit tariff effective
for the delivery Month, for firm transportation service from Niagara, Ontario,
to Leidy, Pennsylvania on National Fuel times the number of units of gas
delivered by Seller to Buyer at the Delivery Point. The Actual Tariff shall
include but not be limited to, demand charges, commodity charges, delivery
pressure charges and all other applicable charges.
"FERC" means the Federal Energy regulatory Commission of the United
States.

VI. PERIOD OF (a) Subject to part (b) below, the Period of Delivery shall commence at
DELIVERY: 08:00h November 1, 1997, and terminate at 08:00h November 1, 2007.



Enron Capital & Trade Resources Corp.
Confirmation Letter
Page 3

(b) If the commencement of firm service by either TCPL (for the Transaction
in the Poco Confirm) or National Fuel, or both, pursuant to TCPL's
expansion to Niagara, Ontario, and National Fuel's expansion to Leidy,
Pennsylvania, for the MaxDQ under the Poco Confirm and this Confirmation
Letter is delayed beyond November 1, 1997, then the Period of Delivery shall
commence on the date that such service by TCPL and National Fuel
commences (the "Service Commencement Date"), and the Period of Delivery
shall terminate at 08:00h on the date that is ten years from and after the
Service Commencement Date.

VIII. AMENDMENTS For the purpose of this Confirmation Letter, the Master Agreement (defined
TO THE MASTER below) shall be amended as follows:

AGREEMENT:

1. Article 5 of the Master Agreement shall be deleted and replaced with
the following:

"This Article 5 is the sole and exclusive excuse for non-performance permitted
under this Confirmation Letter, and all other excuses at law or in equity are
waived. Except with regard to payment obligations, in the event either Party
is rendered unable, wholly or in part, by Force Majeure to carry out its
obligations under this Agreement, it is agreed that upon such Party's giving
notice and full particulars of such Force Majeure to the other Party as soon as
reasonably possible, such notice to be confirmed in writing, then the
obligations of the Party giving such notice, to the extent that they are affected
by such Force Majeure, shall be suspended, from its inception during the
continuance of the Force Majeure."

"Force Majeure" means only a curtailment of firm service or an interruption
of firm service occurring with respect to the interconnection point of the
facilities of TCPL and National Fuel at Niagara, Ontario; provided, however,
Seller shall, in addition, have the right to declare Force Majeure if there is (i)
a curtailment of firm service or an interruption of firm service by NOVA of
NOVA Inventory Transfer Service ("NIT") which affects all NOVA shippers
who had nominated for deliveries or receipts to take place by NIT on that
Day, or (ii) a curtailment of firm service or an interruption of firm service
occurring with respect to the facilities of NOVA, at Empress, Alberta, or (iii)
a curtailment of firm service or an interruption of firm service with respect to
the facilities of TCPL at Empress, Alberta, or Niagara, Ontario, or any point
between the two, and provided, however, Buyer shall, in addition, have the
right to declare Force Majeure if there is a curtailment or interruption of firm
service with respect to the facilities of National Fuel at Niagara, Ontario, or
Leidy, Pennsylvania, or any point between the two. On any Day that Force
Majeure applies, both Parties' obligations to deliver and receive Gas shall be
reduced by the same percentage that the applicable transporter interrupts or
curtails firm service at a point mentioned in the previous sentence on such
Day.

IX. OTHER: 1. For purposes of energy conversions, one MMBtu shall be equal to
1.054615 GJ's.
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2. If, with respect to the National Fuel expansion capacity contemplated
by the Poco Confirm and this Confirmation Letter, the FERC-approved
maximum tariff for National Fuel is based on any tolling methodology other
than rolled-in tolling, then Seller may terminate the Transaction under this
Confirmation Letter by giving written notice thereof to Buyer prior to October
3, 1997.

3. If the 435.9 103m3 plus Fuel Gas firm capacity on TCPL referred to
in the Poco Confirm is assigned as contemplated therein, then commencing on
the date upon which the transportation capacity is assigned, the MaxDQ for
each Day under this Confirmation Letter shall be the identical quantity of Gas
delivered by Poco to ECT Canada at Niagara on such Day. Seller shall pay
Buyer in consideration of receiving this additional flexibility, on the tenth day
immediately following the assignment, the first of three installment payments,
each of which shall be equal to US $104,166.50. The second and third such
installment payments shall be paid by Seller on the first and second
anniversaries of the first payment.

4. For purposes of converting from Mcf to MMBtu, or vice versa, the
posted MMBtu to Mcf heat value posted by TCPL for Niagara, Ontario, for
the applicable delivery Month shall be used.

5. If the Transaction in the Poco Confirm is terminated for any reason,
such termination shall constitute a Triggering Event under the Master
Agreement between ECTR and ECT Canada; provided, however, ECTR or
ECT Canada (whichever is the Notifying Party) shall only be entitled to
terminate the Transaction under this Confirmation Letter as a result of such
Triggering Event.

This Confirmation Letter is being provided pursuant to the Master Firm Gas Purchase/Sale
Agreement dated June 1, 1994 (the "Agreement"), between ECTR and ECT Canada, and constitutes part
of and is subject to all of the terms and provisions of such Agreement.

Please confirm that the terms stated herein accurately reflect the agreement between ECTR and
ECT Canada by returning an executed copy of this Confirmation Letter by facsimile to ECT Canada. We
would appreciate it if you would send your fax back to us within one hour after you receive this letter.
Thank you for your timely cooperation.

ENRON CAPITAL & TRADE RESOURCES
CANADA CORP. 1

Per: David Delainey
Title: Vice President

Accepted and agreed effective as of the Effective Time.

ENRON CAPITA& TRAD SOURCES CORP.

Per:
Title: Vice rien

CGY:confinn\POCO22FC.doc



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

.- p:'n !- /FE

ENRON CAPITAL & TRADE RESOURCES ) FE DOCKET NO. 97-20-NG
CORP. )

ORDER GRANTING LONG-TERM AUTHORIZATION TO
IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1260

MARCH 7 , 1997

* . ~~~Gr.



I. DESCRIPTION OF REQUEST

On February 14, 1997, Enron Capital & Trade Resources Corp.

(ECT) filed an application with the Office of Fossil Energy of

the Department of Energy (DOE), under section 3 of the Natural

Gas Act (NGA),1 / and DOE Delegation Order Nos. 0204-111 and 0204-

127, for authorization to import from Canada up to 15,400 MMcf of

natural gas per day (up to approximately 5.6 Bcf annually). The

term of the authorization would be for a period commencing

November 1, 1997, and terminating on November 1, 2007. ECT is a

Delaware corporation and wholly owned subsidiary of Enron Corp.

Its principal place of business is located in Houston, Texas.

ECT, the successor to Enron Gas Marketing, Inc., is one of the

largest buyers and sellers of natural gas in North America. ECT

is the parent corporation of Enron Capital & Trade Resources

Canada Corp. (ECT Canada), which is the purchaser of the natural

gas subject to this application from a supplier, Poco Petroleums

Ltd. (Poco), in the Province of Alberta.

ECT proposes to import the natural gas from Canada at a

point near Niagara, in the Province of Ontario. However, ECT may

wish to bring these volumes into the U.S. at other points along

the U.S.-Canada border from time to time. In order to retain

flexibility, ECT requests that the import authorization not be

restricted to a single point of importation.

The natural gas to be imported would be produced in Alberta,

and would be transported to market through Nova Gas Transmission

1/ 15 U.S.C. § 717b.
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Limited (NOVA), TransCanada PipeLines Limited (TCPL) and National

Fuel Gas Supply Corporation (National Fuel). The gas would flow

on NOVA to Empress, Alberta, to the interconnect with TCPL, and

then across Canada on the pipeline facilities of TCPL to the

interconnect of TCPL and National Fuel at Niagara, Ontario. ECT

would purchase the gas from ECT Canada on the Canadian side of

the international border at a point near the interconnect between

TCPL and National Fuel. The gas would continue to flow on the

pipeline facilities of National Fuel to the interconnect of

National Fuel and Transco in Leidy, Pennsylvania. The gas will

then be delivered to markets or to interconnecting pipeline

systems for delivery to markets in the northeastern U.S.

ECT would purchase the gas supplies from ECT Canada under an

Enfolio Master Purchase/Sale Agreement (Master Agreement) dated

June 1, 1994. The import arrangement contemplated is subject to

the Master Agreement pursuant to a confirmation letter between

ECT and ECT Canada dated December 31, 1996. The December 31,

1996, Confirmation Letter provides for the sale by ECT Canada to

ECT of 15,400 MMBtu's of gas per day to be delivered at the U.S.-

Canada border near Niagara for the period from November 1, 1997,

up to November 1, 2007. To acquire this gas, ECT Canada entered

into a purchase arrangement with Poco, under a Master Firm Gas

Purchase/Sale agreement dated April 3, 1996, with a Confirmation

Letter dated December 9, 1996. Poco will sell ECT Canada a

maximum daily quantity of gas up to 15,400 MMBtu's per day, plus
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fuel gas, in Alberta for a period coinciding with term of the

proposed import.

The agreed price to be paid to ECT Canada for the gas would

be a price in U.S. dollars per MMBTU equal to the price for the

applicable delivery month published in Inside F.E.R.C.'s Gas

Market Report, in the table entitled "Prices of Spot Gas

Delivered to Pipelines", in the column for "Index" in the row for

"CNG Transmission Corp. Appalachia", minus the Federal Energy

Regulatory Commission's approved maximum per unit tariff

effective for the delivery month, for firm transportation service

from Niagara, Ontario, to Leidy, Pennsylvania on National Fuel

times the number of units of gas delivered by ECT Canada to ECT.

If ECT fails to schedule the minimum daily quantity or daily

contract quantity, ECT shall pay a deficiency charge to ECT

Canada.

II. FINDING

The application filed by ECT has been evaluated to determine

if the proposed import arrangement meets the public interest

requirement of section 3 of the NGA, as amended by section 201 of

the Energy Policy Act of 1992 (Pub. L. 102-486). Under section

3(c), the import of natural gas from a nation with which there is

in effect a free trade agreement requiring national treatment for

trade in natural gas is deemed to-beeconsistent with the public

interest and must be granted without modification or delay. The

authorization sought by ECT to import-natural gas from Canada, a

nation with which a free trade agreement is in effect, meets the
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section 3(c) criterion and, therefore, is consistent with the

public interest.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Enron Capital & Trade Resources Corp. (ECT) is

authorized to import up to 15,400 MMcf of natural gas per day

from Canada commencing November 1, 1997, and terminating November

1, 2007. This natural gas shall be imported under a purchase and

sale arrangement between ECT and Enron Capital & Trade Resources

Canada Corp. dated June 1, 1994, which was confirmed by a letter

agreement dated December 31, 1996. The natural gas may be

imported at any point on the border of the United States and

Canada.

B. Within two weeks after deliveries begin, ECT shall

provide written notification to the Office of Natural Gas &

Petroleum Import and Export Activities, Fossil Energy,

Room 3F-056, FE-50, Forrestal Building, 1000 Independence Avenue,

S.W., Washington, D.C. 20585, of the date that the first import

of natural gas authorized in Ordering Paragraph A above occurred.

C. With respect to the-natural gas imports authorized by

this Order, ECT shall file with the Office of Natural Gas &

Petroleum Import and Export-Activities,!within 30 days following

each calendar quarter, quarter-ly-r'eports indicating whether

imports of natural gas have been made. Quarterly reports must be
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filed whether or not initial deliveries have begun. If no

imports of natural gas have been made, a report of "no activity"

for that calendar quarter must be filed. If imports have

occurred, ECT must report total monthly volumes in Mcf and the

average purchase price of gas per MMBtu delivered at the

international border. Whenever imports have occurred at an entry

point other than Niagara, Ontario, these volumes and prices must

be reported separately. In addition, ECT shall provide to the

extent possible, a breakdown of the import volume showing the

amount sold in each state to each of its customers.

D. The first quarterly report required by Ordering

Paragraph C of this Order is due not later than January 30, 1998,

and should cover the period from November 1, 1997, until the end

of the fourth calendar quarter, December 31, 1997..

Issued in Washington, D.C., on March _ , 1997.

Wayne E.'Peters
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import and Export Activities
Office of Fossil Energy.



Enron Capital & Trade
Resources Corp.
P.O. Box 4428
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January 21, 1998 '

U. S. Department of Energy
Office of Fuels Programs,
Fossil Energy

FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital & Trade Resources Corp. hereby reports that deliveries of natural gas
pursuant to DOE FE Docket NO. 97W2U NG commenced as of Novemb L,4119,7.

Respectfully submitted,

ENRON CAPITAL AND TRADE
RESOURCES CORP.

By
Juanita Marchand
Regulatory Analyst

Natural gas. Electricity. Endless possibilities.
& Natural gas. Electricity. Endless possibilities.



Enron Capital & Trade
Resources Corp.
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October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,

Fossil Energy
Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By
Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.rM



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

*COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

RESOURCES CORP.", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP." TO "ENRON NORTH AMERICA CORP.", FILED IN THIS

OFFICE ON,THE;FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edzward . Freel, Secretary of State

2240966 8100 9950716
AUTHENTICATION:

991366280 09-01-99
DATE:



CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I.

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1 day of September, 1999.

Name. Angus H. Davis
Title: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary



UNITED STATES OF AMERICA

l,?,.,,_ DOE/FEDEPARTMENT OF ENERGY - E
IN:--.: 2-.b F .12:41

OFFICE OF FOSSIL ENERGY

)
ENRON NORTH AMERICA CORP. )
(Formerly Enron Capital & Trade Resources Corp.) ) FE DOCKET NO. 97-20-NG

)

ORDER AMENDING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1260-A

On March 7, 1997, the Department of Energy (DOE) granted a long-term authorization to

Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1260 (Order 1260)" to import

from Canada up to 5.6 billion cubic feet of natural gas annually. The term of the authorization is

from November 1, 1997, to November 1, 2007.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron

Capital & Trade Resources Corp.'s name had been changed to Enron North America Corp.

1/ I FE 71,382.

it]/
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Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1260 is amended to substitute

Enron North America Corp. as the importer of natural gas. All terms and conditions in Order

1260 remain in full force and effect.

Issued in Washington, D.C., on November Z; , 1999.

hnW. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



Enron Corp.
P.O. Box 1188

Houston, TX 77251-1188

G;9@St^^~~~~~~~~~~~~~~~~ ^(713) 853-6161

January 2, 2001 --;

,.__o

Robert Kripowicz --
Assistant Secretary of Fossil Energy i

Office of Fossil Energy
Department of Energy
Washington, DC 20525

Re: Enron Capital & Trade Resources Corp. Authorization to
Import Natural Gas from Canada, FE Docket 97-20-NG

Dear Mr. Kripowicz:

Please be advised that Enron North America Corp., formerly known as Enron Capital &
Trade Resources Inc., no longer requires the authorization contained in Order No. 1260,
issued March 7, 1997, as the commercial transaction between Enron Capital & Trade
Resources Inc. and Enron Capital & Trade Resources Canada Corp., underlying the
authorization, has been terminated. This is consistent with the fact that zero volumes
have been reported to the Department of Energy under this Order for some time.

In view of the above, Enron North America Corp. requests that the Office of Fossil
Energy terminate the authorization in FE Docket 97-20-NG.

If you have any questions, please contact Leslie Lawner at (505) 623-6778.

Yours truly,

ENRON NORTH AMERICA CORP.

Leslie Law er
Director, Government Affairs

Endless possibilities.T



UNITED STATES OF AMERICA " G

DEPARTMENT OF ENEdRGY

OFFICE OF FOSSIL ENERGY

ENRON NORTH AMERICA CORP. )FE DOCKET NO. 97-20-NG

ORDER VACATING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1260-B

Enron North America Corp. (Enron North America)L' was authorized by the Office of

Fossil Energy (FE) of the Department of Energy (DOE) in DOE/FE Order No. 1260 (Order

1260)2', as amended, to import up to 15,400 Mcf per day of natural gas from Canada

beginning November 1, 1997, through October 31, 2007. The gas was imported under a

June 1, 1994, purchase and sale arrangement between the predecessors of Enron North

America and Enron Canada.

In a letter dated January 2, 2001, DOE was notified Enron North America no longer

requires this import authorization because its contractual arrangement with Enron Canada has

1/ Enron North America was formerly known as Enron Capital & Trade Resources Corp. (Enron CT). It is a
subsidiary of Enron Corp., one of the world's leading electricity, natural gas, and communications companies.
Enron North America is the parent corporation of Enron Canada Corp. (Enron Canada), formerly known as Enron
Capital & Trade Resources Canada Corp.

2/ See I FE ¶ 71,382 (March 7, 1997). Order 1260 was amended by DOE/FE Order No. 1260-A, issued
November 26, 1999, to reflect Enron CT's name change to Enron North America (2 FE T 70,418).

ZZ3
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been terminated. Accordingly, pursuant to section 3 of the Natural Gas Act3', the

authorization to import Canadian natural gas granted Enron North America by Order 1260, as

amended, is hereby vacated.

Issued in Washington, D.C., on March Zt , 2001.

Guido DeHoratiis
Acting Deputy Assistant Secretary for

Natural Gas & Petroleum Technology
Office of Fossil Energy

3/ 15 U.S.C. § 717b.



BEFORE THE DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE § DOCKET NO.

RESOURCES CORP. - :'

C.?

APPLICATION OF ENRON CAPITAL & TRADE

RESOURCES CORP. FOR BLANKET AUTHORIZATION

TO IMPORT AND EXPORT NATURAL GAS

ENRON CAPITAL & TRADE RESOURCES CORP. ("ECT") hereby submits this application

pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, the Department of

Energy ("DOE") Delegation Order Nos. 0204.111 and 0204.127, and the regulations of DOE

found at 10 C.F.R. Part 590, requesting blanket authorization to import up to 200 Bcf a year of

natural gas produced in Mexico and to export up to 200 Bcf per year of natural gas to markets in

Mexico, for a term of two years commencing Janiiuaiy l, 1998. ECT currently has blanket

import/export authority under Order No. 1123 issued by the DOE in Docket 95-110-NGC

effective from January--1, 1996 through Deceriiber-31,;-.1997. Renewal of this blanket

authorization is in the public interest.

In support of this application, ECT submits the following:

I.

Communications and correspondence regarding this application should be addressed

to:

Leslie J. Lawner Monica C. Jordan
Attorney for Enron Capital & Trade Attorney

Resources Corp. Enron Capital & Trade Resources Corp.
712 North Lea P.O. Box 1188
Roswell, New Mexico 88201 Houston, Texas 77251-1188
(505) 625-2820 (713) 853-5910

II.

The exact name of the applicant is Enron Capital & Trade Resources Corp. ECT is a

Delaware corporation with its principle place of business in Houston, Texas. It is a wholly

owned subsidiary of Enron Corp. ECT is a marketer of natural gas and ships gas on virtually

F \COMMON\LEGA L\MJO RDAN\MISCd)DOEAP P2 DOC



every major interstate pipeline system in the U.S. and Canada. ECT purchases gas from the

major producing areas in the U.S. and Canada and serves markets throughout the U.S. and

Canada. ECT purchases gas from the major producing areas in the U.S. and Canada and serves

markets throughout the U.S., Canada and Mexico.

Ilm.

By this application, ECT seeks authorization to import up to 200 Bcf annually of

natural gas from Mexico, to enable ECT to serve various spot and long-term markets. ECT also

seeks authorization to export natural gas to buyers located in Mexico, also up to 200 Bcf

annually. ECT requests this authorization for a minimum period of two years, or longer, if DOE

determines that such would be in the public interest so that ECT may efficiently and

economically serve its existing and future commitments. ECT intends to utilize such facilities as

may exist at the time the gas is exported or imported hereunder, accordingly, this application does

not request approval of construction of any facilities.

ECT will notify the DOE's Office of Fossil Energy in writing of the date of first

delivery hereunder and will file such reports as may be required by that Office.

IV.

Pursuant to Section 590.202 of DOE's regulations, ECT states that the import

authorization would enable it to purchase up to 200 Bcfs of natural gas annually. The export

authorization will enable ECT to export gas to markets in Mexico.

ECT is affiliated with four major interstate pipelines in the U.S.: Northern Natural

Gas Co., Transwestern Pipeline Company, Florida Gas Transmission Co. and Northern Border

Pipeline Company. ECT is also affiliated with Houston Pipe Line Company, a Texas intrastate

pipeline company, and Louisiana Resources Pipeline, a Louisiana intrastate pipeline company.

One or more of these affiliated companies may be involved in subsequent import or export

transactions.

ECT is a major marketer of natural gas in North America. ECT sells gas to

distribution companies, electric utilities, industrial users, cogeneration facilities and other

marketers. The location, size and diversity of ECTs markets require it to find diverse supplies

both geographically and economically. ECT would include foreign supplies in its portfolio as

these supplies become available to it on reasonable terms and at competitive prices.

ECT does not contemplate the construction of any new facilities as part of this

application. Accordingly, this application, if granted, would not have any measurable

environmental impact. The application does not contemplate a Federal action significantly

F.COMMON\LEGAL\MJORDANAMISCDOEAPP2 DOC



affecting the quality of the human environment under the National Environmental Policy Act, 42

U.S.C. §§ 4321 et seq. No environmental assessment or impact statement is therefore required.

V.

ECT's current import/export authorization expires on December 31, 1997. ECT

therefore requires that this new authorization be granted so that ECT will not experience a

disruption in its ability to bring gas into or out of the U.S. to serve its markets. The authorization

requested will further enable ECT to serve new markets with new supplies, both of which may

have been unavailable to ECT in the past. The authorizations sought are in the public interest in

that they enhance gas and interfuel competition in the North American market, consistent with

the North American Free Trade Agreement and other federal policies designed to foster trade

between the U.S. and Mexico. This can be achieved by granting the requested authorization to

commence January 1, 1998, for a minimum term of two years.

WHEREFORE, ECT respectfully request that the authorizations described herein be

granted as consistent with the public interest.

Respectfully submitted,

Monic C. Jordan
Attorney for Enron Capital & Trade
Resources Corp.

Dated: October 7, 1997

F \COMMON\LEGAL\MJORDAN\MISC\OEAPP2,DOC



CERTIFICATE OF COUNSEL

Pursuant to 10 C.F.R. Section 590.202, this Certificate of Counsel is hereby furnished in
connection with the application of Enron Capital & Trade Resources Corp. ("ECT") for
authorization to import and export natural gas to and from Mexico pursuant to Section 3 of the
Natural Gas Act. In respect to this application, I am of the opinion that:

* ECT is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware, and

* The proposed importation and exportation of natural gas is within the corporate
powers of ECT.

Dated: October 7, 1997

By:
Monica (. Jordan -__<j
Attorney for Enron Capital & Trade

Resources Corp.

F \COMMONL EGAL\MJORDAN\MISC\DOEAPP2. DOC
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A~~~^^~~~~~~~~~ Monica C. Jordan

Attorney

' Ti~ yn nO rIFE
t^'~~~P~~~~~O *^~ /Enron Corp.

O^ ^ ,.'- ' ' a -. ' P ".' 5 I P. Box 1188
V l-,-i I-, ~ . '. ~ * -' Houston, TX 77251-1188

1400 Smith Street
Houston, TX 77002-7361
(713) 853-5910
Fax (713) 646-5847

October 10, 1997

Allyson Reilly
Office of Fossil Programs-
Fossil Energy Docket
U.S. Department of Energy
1000 Independence Avenue S.W.
Washington, D.C. 20585

RE: Amendment to the Application of Enron Capital & Trade Resources Corp. for
Blanket Authorization to Import and Export Natural Gas to Mexico ("Application")

Dear Allyson:

As per our phone conversation of October 9, 1997, please be advised that the Application
listed above shall be hereby amended as follows:

In Section II., please delete the phrase "and long-term" in the first sentence, so that the
sentence now reads "By this application, ECT seeks authorization to import up to 200 Bcf
annually of natural gas from Mexico, to enable ECT to serve various spot markets."

All other terms of the Application shall remain the same.

Should you have any questions about this amendment, please call me at (713) 853-5910.

Very truly yours,

MonicC. •ord an l

luEgs3\sys\COMMON\LEGALkMJORDAN\LETTERS\doamend.doc

Natural gas. Electricity. Endless possibilities.



UNITED STATES OF AMERICA - '. n

DEPARTMENT OF ENERGY ; . " -

OFFICE OF FOSSIL ENERGY

)
ENRON CAPITAL & TRADE RESOURCES ) FE DOCKET NO. 97-75-NG
CORPORATION

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT AND EXPORT NATURAL GAS

FROM AND TO MEXICO

DOE/FE ORDER NO. 1322

OCTOBER 27 , 1997

J^g



I. DESCRIPTION OF REQUEST

On October 8, 1997, as amended on October 16, 1997, Enron

Capital & Trade Resources Corporation (ECT) filed an application

with the Office of Fossil Energy of the Department of Energy

(DOE), under section 3 of the Natural Gas Act (NGA)1! and DOE

Delegation Order Nos. 0204-111 and 0204-127, for authorization to

import up to 200 billion cubic feet(Bcf) annually of natural gas

and to export up to 200 Bcf annually of natural gas from and to

Mexico over a two-year term beginning on January 1, 1998.2/ ECT,

a Delaware corporation with its principal place of business in

Houston, Texas, is a wholly-owned subsidiary of Enron

Corporation. ECT will import and export the natural gas under

short-term and spot market arrangements for sale to ECT's markets

throughout the United States and Mexico. The proposed

authorization does not involve the construction of new pipeline

facilities.

II. FINDING

The application filed by ECT has been evaluated to determine

if the proposed import and export arrangement meets the public

interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L.

102-486). Under section 3(c), the import or export of natural

gas from or to a nation with which there is in effect a free

1/ 15 U.S.C. § 717b.

2/ ECT's current blanket authorization to import and export
natural gas from and to Mexico expires December 31, 1997. See
DOE/FE Order No. 1123 issued November 22, 1995 (1 FE 71,205).
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trade agreement requiring national treatment for trade in natural

gas is deemed to be consistent with the public interest and must

be granted without modification or delay. The authorization

sought by ECT to import and export natural gas from and to

Mexico, a nation with which a free trade agreement is in effect,

meets the section 3(c) criterion and, therefore, is consistent

with the public interest. This blanket order authorizes

transactions under contracts with terms of no longer than two

years. Consistent with our treatment of similar blanket

applications and in order to maximize flexibility, there will be

no restriction on the annual volumes that may be imported and

exported.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Enron Capital & Trade Resources Corporation (ECT) is

authorized to import up to 400 Bcf of natural gas and to export

up to 400 Bcf of natural gas from and to Mexico over a two-year

term, from January 1, 1998, through December 31, 2000. This

natural gas may be imported or exported at any point on the

border of the United States and Mexico.
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B. With respect to the natural gas imports and exports

authorized by this Order, ECT shall file within 30 days following

each calendar quarter, quarterly reports indicating whether

imports or exports of natural gas have been made. Quarterly.

reports must be filed whether or not initial deliveries have

begun. If no imports or exports of natural gas have been made, a

report of "no activity" for that calendar quarter must be filed.

If imports or exports have occurred, ECT must report the

following: (1) total monthly volumes in Mcf; (2) the average

monthly purchase price of gas per MMBtu at the international

border; (3) the name of the seller(s); (4) the name of the

purchaser(s); (5) the estimated or actual duration of the

agreement(s); (6) the name of the U. S. transporter(s); (7) the

point(s) of entry and exit; and (8) the geographic market(s)

served (for imports, by State). For import transactions only,

the report shall also include: (1) whether sales are being made

on an interruptible or firm basis; and, if applicable, (2) the

per unit (MMBtu) demand/commodity/reservation charge breakdown of

the contract price.
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C. With respect to the quarterly reports required by this

Order, ECT shall file the quarterly reports with the Office of

Natural Gas & Petroleum Import and Export Activitites, Fossil

Energy, Room 3F-056, FE-34, Forrestal Building, 1000 Independence

Avenue, S.W., Washington, D.C. 20585.

D. The first quarterly report required by Ordering

Paragraph B of this Order is due not later than April 30, 1998,

and should cover the period from January 1, 1998, until the end

of the first calendar quarter, March 30., 1998.

Issued in Washington, D.C., on October) 7 , 1997.

Wayne E. Peters
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import and Export Activities
Office of Fossil Energy



Enron Capital & Trade
Resources Corp.

.. . , .- ' _ ''C./F P. O. Box 4428
0 | . .1 ..1: 4 1~8 ~ Houston. TX 77210-4428

October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,
Fossil Energy

Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12,.-2 0, 95-109, 98-40, E99pand 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By
Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.M

Natural gas. Electricity. Endless possibilities.™



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

*COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

RESOURCES CORP.", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP:." TO "ENRON NORTH AMERICA CORP.", FILED IN THIS

OFFICE ON ,THE'FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edwardi . Freel, Secretary of State
2240966 8100 9950716

AUTHENTICATION:
991366280 09-01-99

DATE:
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I.

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1" day of September, 1999.

Namef Angus H. Davis
Tide: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary 2q

_ Z9'



UNITED STATES OF AMERICA -.. . /
CT_ .. DOE/FE

DEPARTMENT OF ENERGY r: 4t4
:h" i;:,;" /I? t-" .i2: 4

OFFICE OF FOSSIL ENERGY

)
ENRON NORTH AMERICA CORP. )
(Formerly Enron Capital & Trade Resources Corp.) ) FE DOCKET NO. 97-75-NG

ORDER AMENDING AUTHORIZATION TO IMPORT
AND EXPORT NATURAL GAS FROM AND TO MEXICO

DOE/FE ORDER NO. 1322-A

On October 27, 1997, the Department of Energy (DOE) granted authorization to Enron

Capital & Trade Resources Corp. in DOE/FE Order No. 1322 (Order 1322)1 to import up to 400

Bcf of natural gas and to export up to 400 Bcf of natural gas from and to Mexico over a two-year

term, from January 1, 1998, through December 31, 2000.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron

Capital & Trade Resources Corp.'s name had been changed to Enron North America Corp.

1/ I FE 71,476.

230.
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Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1322 is amended to substitute

Enron North America Corp. as the importer and exporter of natural gas. All terms and

conditions in Order 1322 remain in full force and effect.

Issued in Washington, D.C., on November 2'S , 1999.

A „

hn W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



BEFORE THE DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE § DOCKET NO. C1 1 / (
RESOURCES CORP.

APPLICATION OF ENRON CAPITAL & TRADE ·

RESOURCES CORP. FOR BLANKET AUTHORIZATION-'

TO IMPORT AND EXPORT NATURAL GAS

ENRON CAPITAL & TRADE RESOURCES CORP. ("ECT") hereby submits this applicatfii -
-r

pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, the Department of '
ro

Energy ("DOE") Delegation Order Nos. 0204.111 and 0204.127, and the regulations of DOE'

found at 10 C.F.R. Part 590, requesting blanket authorization to import up to 500 Bcf a year of

natural gas produced in Canada and to export up to 500 Bcf per year of natural gas to markets in

Canada, for a term of two years commencing January 1, 1998. ECT is the successor in interest of

Enron Gas Marketing, Inc., and as such, it currently has blanket import/export authority under

Order No. 1122, issued by the DOE in Docket 95-108-NG, effective from January 1, 1996

through December 31, 1997. Renewal of this blanket authorization is in the public interest.

In support of this application, ECT submits the following:

I.

Communications and correspondence regarding this application should be addressed

to:

Leslie J. Lawner Monica C. Jordan
Attorney for Enron Capital & Trade Attorney

Resources Corp. Enron Capital & Trade Resources Corp.
712 North Lea P.O. Box 1188
Roswell, New Mexico 88201 Houston, Texas 77251-1188
(505) 625-2820 (713) 853-5910

II.

The exact name of the applicant is Enron Capital & Trade Resources Corp. ECT is a

Delaware corporation with its principle place of business in Houston, Texas. It is a wholly

owned subsidiary of Enron Corp. ECT markets natural gas and ships gas on virtually every

\\Eg3l\sys\COMMON\LEGAL\JORDAN\MlSC\DOEAPP pI DOC



major interstate pipeline system in the U.S. and Canada. ECT purchases gas from the major

producing areas in the U.S. and Canada and serves markets throughout the U.S., Canada and

Mexico.

III.

By this application, ECT seeks authorization to import up to 500 Bcf annually of

natural gas from Canada, to enable ECT to serve various spot and long-term markets. ECT also

seeks authorization to export natural gas to buyers located in Canada, also up to 500 Bcf

annually. ECT requests this authorization for a minimum period of two years, or longer, if DOE

determines that such would be in the public interest so that ECT may efficiently and

economically serve its existing and future commitments. ECT intends to utilize such facilities as

may exist at the time the gas is exported or imported hereunder, accordingly, this application does

not request approval of construction of any facilities.

ECT will notify the DOE's Office of Fossil Energy in writing of the date of first

delivery hereunder and will file such reports as may be required by that Office.

IV.

Pursuant to Section 590.202 of DOE's regulations, ECT states that the import

authorization would enable it to purchase up to 500 Bcfs of natural gas annually. While much of

this gas will come from the Canadian province of Alberta, ECT will seek competitively priced

supplies from other areas as well. The export authorization will enable ECT to export gas to

markets in Canada.

ECT is a subsidiary of Enron Corp., and, as such, is affiliated with four major

interstate pipelines in the U.S.: Northern Natural Gas Co., Transwestern Pipeline Company,

Florida Gas Transmission Co. and Northern Border Pipeline Company. ECT is also affiliated

with Houston Pipe Line Company, a Texas intrastate pipeline company, and Louisiana Resources

Pipeline, a Louisiana intrastate pipeline company. One or more of these affiliated companies

may be involved in subsequent import or export transactions.

ECT is a major marketer of natural gas in North America. Gas purchased by ECT is

sold to gas distribution companies, electric utilities, industrial users, cogeneration facilities and

other marketers. The location, size and diversity of ECT's markets require it to find diverse

supplies both geographically and economically. ECT would include Canadian and other non-

traditional supplies portfolio as these supplies become available to it on reasonable terms and at

competitive prices.

\\Eg3rsys\COMMON\LEGAL\JORDAN\MlSC\DOEAPPI .DOC



ECT does not contemplate the construction of any new facilities as part of this

application. Accordingly, this application, if granted, would not have any measurable

environmental impact. The application does not contemplate a Federal action significantly

affecting the quality of the human environment under the National Environmental Policy Act, 42

U.S.C. §§ 4321 et seq. No environmental assessment or impact statement is therefore required.

V.

ECTs current import/export authorization expires on December 31, 1997. ECT

therefore requires that this new authorization be granted so that ECT will not experience a

disruption in its ability to bring gas into or out of the U.S. to serve its markets. The authorization

requested will further enable ECT to serve new markets with new supplies, both of which may

have been unavailable to ECT in the past. The authorizations sought are in the public interest in

that they enhance gas and interfuel competition in the North American market, consistent with

the North American Free Trade Agreement and other federal policies designed to foster trade

between the U.S. and Canada. This can be achieved by granting the requested authorization to

commence January 1, 1998, for a minimum term of two years.

WHEREFORE, ECT respectfully request that the authorizations described herein be

granted as consistent with the public interest.

Respectfully submitted,

Monica C. Jordan,
Attorney for Enron Capital & Trade
Resources Corp.

Dated: October 7, 1997

\\Egs3\/ys\COMMON\LEGAL\MJORDAN\MISC\DOEAPPI .DOC



CERTIFICATE OF COUNSEL

Pursuant to 10 C.F.R Section 590.202, this Certificate of Counsel is hereby furnished in
connection with the application of Enron Capital & Trade Resources Corp. ("ECT") for
authorization to import and export natural gas to and from Canada pursuant to Section 3 of the
Natural Gas Act. In respect to this application, I am of the opinion that:

* ECT is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware, and

* The proposed importation and exportation of natural gas is within the corporate
powers of ECT.

Dated: October 7, 1997

By: IN, JI -/)v
Moni a C. Jordan-
Attorney for Enron Capital & Trade

Resources Corp.
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Jo.,i?'4\~~~~~~ ~Enron Capital & Trade
Resources Corp.
P. 0. Box 1188

gif^V^;j~~~~~~~~~t ^~ ~~'Houston, TX 77251-1188

/0'
October 6, 1997

Office of Fossil Programs-
Fossil Energy Docket
U.S. Department of Energy
1000 Independence Avenue S.W.
Washington, D.C. 20585

Dear Sirs:

Enclosed are an original and five (5) copies each of:

1. application of Enron Capital & Trade Resources Corp. for blanket authorization to
import from and export natural gas to Mexico;

2. application of Enron Capital & Trade Resources Corp. for blanket authorization to
import from and export natural gas to Canada; and

3. a check for $100.00.

We have also enclosed an extra copy of each application which we ask that you kindly stamp as
"filed" and return to us.

If you have any questions about either application, please call me at (713) 853-5910.

Very truly yours,

Enclosures

\'Egs3\svs\COMMON\LEGAL\MJO RDANLETTE RS\USDOE I doc
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UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

Enron Capital & Trade Resources Corp. § FE Docket No. _ 0 ,

APPLICATION OF ENRON CAPITAL & TRADE ,

RESOURCES CORP. FOR AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

I. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS ,.

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 U.S.C. § 717b (1994

Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c) (1994 Supp.), Delegation

Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54 Fed. Reg. 11437 (Mar. 20,

1991) of the United States Department of Energy ("DOE"), and Part 590 of the DOE's regulations, 10

C.F.R. Part 590, Enron Capital & Trade Resources Corp. ("ECT") hereby requests that the DOE's Office

of Fossil Energy grant it long-term authorization to import approximately 42,000 Mcf of natural gas per

day, including fuel gas, (up to approximately 15.33 Bcf annually) at a receipt point located near

Monchy, Saskatchewan and other receipt points along the Canada-U.S. border, for a term commencing

on November 1, 1998 or such other date on which deliveries commence under the transactions specified

below, and terminating ten years following commencement date. In support of this application, ECT

presents the following:

II. OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be addressed to the

following individuals, who should be placed on the official service list for this docket, pursuant to 10

C.F.R. § 590.202(a).

Monica C. Jordan, Attorney Leslie J. Lawner, Attorney
Enron Capital & Trade Resources Corp. Enron Capital & Trade Resources Corp.
P.O. Box 1188 712North Lea
Houston, Texas 77251-1188 Roswell, New Mexico 88201
(713) 853-5910 (505) 623-6778
(713) 646-3393 - Fax (505) 625-2920
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III. DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A. Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp. Its principal

.place of business is located in Houston, Texas, with other offices located in Dublin, Ohio, Chicago,

Illinois, Long Beach, San Francisco and Auburn, California, Omaha, Nebraska, Kansas City, Missouri,

Denver, Colorado, and Tulsa, Oklahoma. ECT, the successor to Enron Gas Marketing, Inc., is one of the

largest buyers and sellers of natural gas in North America, with physical and financial volumes in excess

of 30 billion cubic feet per day. ECT is the parent corporation of Enron Capital & Trade Resources

Canada Corp. ("ECT Canada"), which is the purchaser of the natural gas subject to this application from

a supplier in the Province of Alberta, and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near Monchy, in the

Province of Saskatchewan. However, as this supply forms part of ECT's corporate portfolio, ECT may-

wish to bring these volumes in to the U.S. at other points along the U.S.-Canadian border from time to

time. In order to retain flexibility, ECT requests that the subject import authorization not be restricted to

a single point of import.

ECT will use the Canadian natural gas supplies imported hereunder to enhance its overall

corporate supply portfolio. The natural gas to be imported will be produced in Alberta, and will be

transported to market through NOVA Gas Transmission Ltd. ("NOVA"), Foothills Pipe Lines Ltd.

("Foothills") and Northern Border Pipeline Company ("Northern Border"). The gas will flow on NOVA

for firm delivery to Foothills near McNeill, Alberta, and continue on the facilities of Foothills to

Monchy, Saskatchewan, at the interconnect of Foothills and Northern Border. The gas will travel on

Northern Border to Ventura, Iowa and Manhattan, Illinois, as applicable. The gas will be delivered to

markets or to interconnecting pipeline systems for delivery to markets in the midwestern United States.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master Firm

Purchase/Sale Agreement ("Master Agreement") dated June 1, 1994. This Master Agreement

contemplates the parties entering into various transactions for the firm purchase and sale of gas to which

the Agreement is to apply. The import arrangement contemplated hereunder is subject to the Master

Agreement pursuant to five Confirmation Letters between ECT and ECT Canada dated February 12 and

13, 1997. (the "Confirmation Letters"). These Confirmation Letters provide for the sale by ECT Canada

to ECT of 40,000 MMBtu's of gas per day, plus fuel gas, to be delivered at the U.S.-Canada border near

Monchy, Saskatchewan for a term commencing on November 1, 1998 or such other date on which

deliveries commence under the transactions specified, and terminating 10 years following the

2
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commencement date. If ECT, as Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily

contract quantity (DCQ), this constitutes a Buyer's Deficiency Default and Buyer's Deficient quantity

shall be the difference between the DCQ or MinDQ and the quantity of gas scheduled for such day. ECT

will then be required to pay ECT Canada the sum of an amount equal to the product of Buyer's

Deficiency Quantity multiplied by the Replacement Price Differential plus liquidated damages equal to*

$0.15 multiplied by Buyer's Deficiency Quantity to cover ECT Canada's administrative and operational

costs. The Replacement Price Differential means the positive difference, if any, obtained by subtracting

the lesser of (a) the price obtained by Seller in an incremental, arms-length sale(s) to a third party of a

quantity of gas equal to Buyer's Deficiency Quantity for such day, less incremental transportation

charges to the Seller, and including other basis adjustments or (b) the Spot Price for the day in which

Buyer's Deficiency Default occurred from the Contract Price. Buyer shall not be liable to Seller for any

amount for failing to Schedule or receive any volumes which are designated by Seller or Buyer to be Fuel

Gas or which are deemed to be Fuel Gas. The Master Agreement and the Confirmation Letters are

attached hereto as Exhibit "A".

ECT Canada has arranged to collectively purchase 40,000 MMBtu of natural gas per day from

four Canadian Suppliers pursuant to Confirmation Letters entered into under Master Firm Gas

Purchase/Sale Agreements with each of these suppliers. The Confirmation Letters provide for the

following supply, plus fuel gas:

Supplier Confirmation Letter Volume

(i) Canadian Natural Resources April 18, 1997 10,000 MMBtu/d

(ii) Canadian Natural Resources April 18, 1997 15,000 MMBtu/d

(iii) Penn West Petroleums December 12, 1996 5,000 MMBtu/d

(iv) Pinnacle Resources Ltd. November 27, 1996 5,000 MMBtu/d

(v) Rigel Oil & Gas Ltd. January 23, 1996 5,000 MMBtu/d

C. Transportation

The Alberta-sourced natural gas will be transported from the field to the contract delivery point

at AECO "C "/NIT through NOVA facilities. ECT Canada holds sufficient NOVA capacity, with

renewal rights, for transportation of approximately 15.33 Bcf of gas to be imported annually. The

natural gas will be transported from the contract delivery point to the Canada-U.S. border near Monchy,

Saskatchewan through the NOVA and Foothills facilities.

3
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ECT will purchase the gas from ECT Canada on the Canadian side of the International Border at

a point near the interconnect between Foothills and Northern Border.

D. Markets

ECT manages a large porfolio of fixed-price natural gas risk management contracts in the world;

it holds equity interests in and markets power from four operating natural gas-fired power projects in

North America; it is the largest supplier of gas to the electric generation industry in North America and is

among the leading entities arranging new capital to the North American energy industry.

The natural gas which ECT will acquire under the import authorization requested herein will be

used as part of ECT's overall corporate gas supply portfolio. It is generally expected that the subject

natural gas will be used to serve the U.S. northeast markets currently under long-term contracts to ECT.

IV. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE
PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with the public

interest, as required by Section 3 of the Natural Gas Act. As that section states, the importation of

natural gas "from a nation with which there is in effect a free trade agreement requiring national

treatment for trade in natural gas" is deemed to be consistent with the public interest and must be granted

"without modification or delay." Since the authorization ECT seeks is to import natural gas produced in

Canada, a nation with which the U.S. has a free trade agreement covering the sales of natural gas, the

proposed transaction satisfies the public interest criteria as expressed in Section 3 of the NGA.

V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by the Energy

Policy Act of 1992. an environmental review of an import application is not required under the National

Environmental Policy Act. See DOE/FE Order No. 762. Any environmental assessment or analysis

necessary due to pipeline construction to serve ECT will be performed by the Federal Energy Regulatory

Commission.

ECT Canada has already received the necessary export permits from the National Energy Board

of Canada authorizing the long-term export of the gas made the subject of this transaction (License # GL-

277).

VI. OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal agency with

respect to the proposed import of natural gas.

4
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VII. CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy grant it the

authorization sought herein to import approximately 42,000 Mcf/d of natural gas, including fuel gas,

from Canada for a ten year term commencing November 1, 1998, or such commencement date as set

forth above.

Respectfully submitted,

Mon/icalC. Jordan, - " '
Attorney
ENRON CAPITAL & TRADE RESOURCES CORP.
P.O. Box 1188
1400 Smith Street
Houston, Texas 77251-1188

5
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EXHIBIT "A"
SUPPLY ARRANGEMENTS

Enfolio Master Firm Purchase/Sale Agreement between
Enron Capital & Trade Resources Corp. and Enron Capital

& Trade Resources Canada dated June 1, 1994

Confirmation Letters between ECT and ECT Canada
dated February 12 and 13, 1997
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United States Department of Energy
Office of Fossil Energy
1000 Independence Ave. SW
Washington, D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital & Trade Resources
Corp. ("ECT") for authorization under Section 3 of the Natural Gas Act to import up to 42,000 Mcf of
natural gas per day, including fuel gas, (up to 15.33 Bcf annually), at a receipt point located near
Monchy, Saskatchewan and other receipt points along the Canada-U.S. border, for a term commencing
on November 1, 1998 or such other date on which deliveries commence under the transactions specified
below, and terminating November 1, 2008.

Based upon my understanding of the application and my examination of the relevant documents,
records and matters of law, it is my opinion that the proposed import of natural gas from Canada by ECT,
as contemplated in the instant application, is within the corporate power of ECT.

Very truly yours,

J! yy7 7 'Y L t (fijL !,c / '
Monica:C. Jordan <:Z --
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE RESOURCES CORP.

FE DOCKET NO. 98-17-NG

ORDER GRANTING LONG-TERM AUTHORIZATION

TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1379

APRIL 28, 1998

htt//ossieerggo/oas/379.htm 6/18/2002
http://www2.fossil.energy.gov/oilgas/imex/authorizations/orders/ord 1379.html 6/18/2002
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I. DESCRIPTION OF REQUEST

On March 3, 1998, Enron Capital & Trade Resources Corp. (ECT) filed an application with the Office of Fossil Energy
of the Department of Energy (DOE), under section 3 of the Natural Gas Act (NGA)(- and DOE Delegation Order Nos.
0204-111 and 0204-127, requesting authorization to import approximately 42,000 Mcf per day of natural gas, including
fuel gas, from Canada. ECT, a Delaware corporation with its principal place of business in Houston, Texas, is a wholly-
owned subsidiary of Enron Corp. ECT plans to purchase the imported natural gas from Enron Capital & Trade
Resources Canada Corp. (ECT Canada) for delivery at the United States and Canadian border near Monchy,
Saskatchewan, (Port of Morgan, Montana) pursuant to the terms of an agreement (the "Enfolio Master Firm
Purchase/Sale Agreement") dated June 1, 1994. The import arrangement proposed by this application is subject to the
Master Agreement and five Confirmation Letters between ECT and ECT Canada dated February 12 and 13, 1997.

The natural gas to be imported would be produced in the Province of Alberta and supplied by a pool of four producers
comprised of Canadian Natural Resources Ltd. (25,000 MMBtu per day), PennWest Petroleum Ltd. (5,000 MMBtu per
day), Pinnacle Resources Ltd. (5,000 MMBtu per day), and Rigel Energy Corporation (5,000 MMBtu). The requested
authorization is for a ten-year term commencing November 1, 1998, through October 31, 2008, or for ten years after
the commencement of deliveries if deliveries begin after November 1, 1998.

ECT intends to use the requested volumes to enhance its overall corporate supply portfolio for delivery to markets in
the midwestern United States. The imported natural gas will be transported on NOVA Gas Transmission Ltd. to
Foothills Pipe Lines Ltd. for delivery to Northern Border Pipeline (Northern Border). The natural gas will -continue on
the facilities of Northern Border for delivery into ECT's markets or to interconnecting pipeline systems for delivery to
markets in the Midwest. The majority of the supply to be imported under this import arrangement (about 25,000
Mcf/day) will be delivered to Manhattan, Illinois, (Chicago city gate) while the remaining volumes (15,000 Mcf/day)
will be delivered to Ventura, Iowa.

The Confirmation Letters dated February 12 and 13, 1997, for transaction agreements #'s C- I(A), C-2, C-3 and C-4
filed with this application state that the contract price for each delivery month, except for the fuel gas, for each delivery
month shall be a price in U.S. dollars per MMBtu equal to the "Chicago Index" minus transportation charges and other
fees/expenses. Natural Gas Intelligence Gas Price Index publishes the "Chicago Index" in its first issue of each month
in the table entitled "California Border and Non-Utility End-User City Gate", in the column "Bidweek Avg" and the
row for "Illinois via NGPL".

The Confirmation Letter dated February 12, 1997, for transaction agreement # C-l(B) filed with the application states
that the contract price, except for the fuel gas, for each delivery month shall be a price in U.S. dollars per MMBtu equal
to the "Ventura Index" minus transportation charges and other fees/expenses. Inside F.E.R.C.'s Gas Market Report,
publishes the "Ventura Index" in its first issue of each month in the table entitled "Prices of Spot Gas Delivered to
Pipelines", in the column "Index" and the row for "Northern Natural Gas Company Ventura, Iowa".

II. FINDING

The application filed by ECT has been evaluated to determine if the proposed import arrangement meets the public
interest requirements of section 3 of the NGA, as amended by section 201 of the Energy Policy Act of 1992 (Pub. L.
102-486). Under section 3(c), the importation of natural gas from a nation with which there is in effect a free trade
agreement requiring national treatment for trade in natural gas is deemed to be consistent with the public interest and
must be granted without modification or delay. The authorization sought by ECT to import natural gas from Canada, a
nation with which a free trade agreement is in effect, meets the section 3(c) criterion and, therefore, is consistent with
the public interest.
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ORDER

ursuant to section 3 of the Natural Gas Act, it is ordered that:

. Enron Capital & Trade Resources Corp. (ECT) is authorized to import up to approximately 42,000 Mcf per day of
atural gas, including fuel gas, from Canada. The authorization is for a ten year term commencing November 1, 1998,
trough October 31, 2008, or for ten years after the commencement of deliveries if deliveries begin after November 1,
998. This natural gas shall be imported in accordance with the "Enfolio Master Firm Purchase/Sale Agreement"
etween ECT and Enron Capital & Trade Resources Canada Corp., and related Confirmation Letters submitted as part
*f the application.

i. This natural gas may be imported from Canada near Port of Morgan, Montana, (Monchy, Saskatchewan) or at
.Iternative border points with transportation facilities accessible by ECT.

'. Within two weeks after deliveries begin, ECT shall provide written notification to the Office of Natural Gas &
'etroleum Import and Export Activities of the date that the first import of natural gas authorized in Ordering Paragraph
X above occurred.

D. With respect to the natural gas imports authorized by this Order, ECT shall file, within 30 days following each
:alendar quarter, a quarterly report indicating by month the volumes and prices of natural gas imported pursuant to this
Drder. If no imports have been made, a report of "no activity" for that calendar quarter must be filed. If imports have
occurred, ECT must report total monthly volumes in Mcf and the average purchase price of gas in U.S. dollars per
MMBtu delivered at the international border, and paid to ECT Canada. Whenever imports have occurred at an entry
point(s) or delivery point(s) other than Port of Morgan, Montana, these volumes and prices must be reported separately.
The monthly price information shall itemize separately the monthly demand and commodity charges, and, if applicable,
any gas deficiency default charges. In addition to the volume and pricing information, ECT shall provide a volumetric
breakdown of the geographic markets (by State) served by this gas supply.

E. The notification and report required by Ordering Paragraphs C and D of this Order shall filed with the Office of
Natural Gas & Petroleum Import and Export Activities, Fossil Energy, Room 3E-042, FE-34, Forrestal Building, 1000
Independence Avenue, S.W., Washington, D.C., 20585.

F. The first quarterly report required by Ordering Paragraph D of this Order is due not later than January 30, 1999, and
should cover the period from November 1, 1998, until the end of the fourth calendar quarter, December 31, 1998.

Issued in Washington, D.C. on April 28, 1998.

John W. Glynn

Manager, Natural Gas Regulations
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Office of Natural Gas & Petroleum

mport and Export Activities

3ffice of Fossil Energy

1. 1/15 U.S.C. § 717b.
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UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

Enron Capital & Trade Resources Corp. § FE Docket No. -

APPLICATION OF ENRON CAPITAL & TRADE
RESOURCES CORP. FOR AUTHORIZATION c-

TO IMPORT NATURAL GAS FROM CANADA

I. ACTION SOUGHT FROM THE OFFICE OF FOSSIL FUELS

Pursuant to Section 3 of the Natural Gas Act of 1938, as amended, 15 U.S.C. § 717b (1994

Supp.), Section 201 of the Energy Policy Act of 1992, 15 U.S.C. § 717b(b)-(c) (1994 Supp.), Delegation

Order Nos. 0204-111, 49 Fed. Reg. 6684 (Feb. 22, 1984) and 0204-127, 54 Fed. Reg. 11437 (Mar. 20,

1991) of the United States Department of Energy ("DOE"), and Part 590 of the DOE's regulations, 10

C.F.R. Part 590, Enron Capital & Trade Resources Corp. ("ECT") hereby requests that the DOE's Office

of Fossil Energy grant it long-term authorization to import approximately 30,390 Mcf of natural gas per

day, plus fuel gas, (up to approximately 11.09 Bcf annually) at a receipt point located near Emerson,

Manitoba and other receipt points along the Canada-U.S. border, for a term commencing on November 1,

1998 or such other date on which deliveries commence under the transactions specified below, and

terminating 10 years following commencement date. In support of this application, ECT presents the

following:

II. OFFICIAL SERVICE LIST

All correspondence and communication in regard to this application should be addressed to the

following individuals, who should be placed on the official service list for this docket, pursuant to 10

C.F.R. § 590.202(a).

Monica C. Jordan, Attorney Leslie J. Lawner, Attorney
Enron Capital & Trade Resources Corp. Enron Capital & Trade Resources Corp.
P.O. Box 1188 712 North Lea
(713) 853-5910 Roswell, New Mexico 88201
(713) 646-3393 - Fax (505) 623-6778

(505) 625-2820
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III. DESCRIPTION OF THE PARTIES AND PROPOSED TRANSACTION.

A. Background.

ECT is a Delaware corporation and is a wholly-owned subsidiary of Enron Corp. Its principal

place of business is located in Houston, Texas, with other offices located in Dublin, Ohio, Chicago,

Illinois, Long Beach, San Francisco and Auburn, California, Omaha, Nebraska, Kansas City, Missouri,

Denver, Colorado, and Tulsa, Oklahoma. ECT, the successor to Enron Gas Marketing, Inc., is one of the

largest buyers and sellers of natural gas in North America, with physical and financial volumes in excess

of 30 billion cubic feet per day. ECT is the parent corporation of Enron Capital & Trade Resources

Canada Corp. ("ECT Canada"), which is the purchaser of the natural gas subject to this application from

a supplier in the Province of Alberta, and the seller of the gas to ECT at the international boundary.

ECT proposes to import the natural gas from Canada at the export point near Emerson, in the

Province of Manitoba. However, as this supply forms part of ECT's corporate portfolio, ECT may wish

to bring these volumes in to the U.S. at other points along the U.S.-Canadian border from time to time.

In order to retain flexibility, ECT requests that the subject import authorization not be restricted to a

single point of import.

ECT will use the Canadian natural gas supplies imported hereunder to enhance its overall

corporate supply portfolio. The natural gas to be imported will be produced in Alberta, and will be

transported to market through NOVA Gas Transmission Ltd. ("NOVA"), TransCanada PipeLines

Limited ("TCPL"), and Great Lakes Gas Transmission Company ("Great Lakes"). The gas will flow on

NOVA for firm delivery to TCPL near Empress, Alberta and then on TCPL for delivery to Great Lakes at

the export point near Emerson, Manitoba. The gas will then be delivered by Great Lakes to a point near

St. Clair, Michigan and then to markets or to interconnecting pipeline systems for delivery to markets in

the northeastern United States.

B. Supply

ECT will purchase the gas supplies from ECT Canada under an Enfolio Master Firm

Purchase/Sale Agreement ("Master Agreement") dated June 1, 1994. This Master Agreement

contemplates the parties entering into various transactions for the firm purchase and sale of gas to which

the Agreement is to apply. The import arrangement contemplated hereunder is subject to the Master

Agreement pursuant to a Confirmation Letters between ECT and ECT Canada effective as of September

30, 1996 and August 29, 1997 (the "Confirmation Letters"). The Confirmation Letters provide for the

sale by ECT Canada to ECT of 30,390 MMBtu of gas per day, plus fuel gas, to be delivered at the U.S.-

Canada border near Emerson, Manitoba for a term commencing on November 1, 1998 or such other date

on which deliveries commence under the transactions specified, and terminating 10 years following the

2
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commencement date. If ECT, as Buyer, fails to schedule the minimum daily quantity (MinDQ) or daily
contract quantity (DCQ), this constitutes a Buyer's Deficiency Default and Buyer's Deficient quantity
shall be the difference between the DCQ or MinDQ and the quantity of gas scheduled for such day. ECT
will then be required to pay ECT Canada the sum of an amount equal to the product of Buyer's
Deficiency Quantity multiplied by the Replacement Price Differential plus liquidated damages equal to
$0.15 multiplied by Buyer's Deficiency Quantity to cover ECT Canada's administrative and operational
costs. The Replacement Price Differential means the positive difference, if any, obtained by subtracting
the lesser of (a) the price obtained by Seller in an incremental, arms-length sale(s) to a third party of a
quantity of gas equal to Buyer's Deficiency Quantity for such day, less incremental transportation
charges to the Seller, and including other basis adjustments or (b) the Spot Price for the day in which
Buyer's Deficiency Default occurred from the Contract Price. Buyer shall not be liable to Seller for any
amount for failing to Schedule or receive any volumes which are designated by Seller or Buyer to be Fuel
Gas or which are deemed to be Fuel Gas. The Master Agreement and the Confirmation Letters are
attached hereto as Exhibit "A".

ECT Canada has arranged to collectively purchase 30,390 Mcf per day of natural gas from four
Canadian Suppliers pursuant to Confirmation Letters entered into under Master Firm Gas Purchase/Sale
Agreements with each of these suppliers. The Confirmation Letters provide for the following supply,
plus fuel gas:

Supplier Confirmation Letter Volume
i. Beau Canada Exploration Ltd. March 27, 1996 5,000 Mcf/d
ii. Canadian Natural Resources March 29, 1996 15,000Mcf/d
iii. Pinnacle Resources Ltd March 29, 1996 5,000 Mcf/d
iv. Crestar Energy, Inc. August 29, 1997 5,390 Mcf/d

C. Transportation

The Alberta-sourced natural gas will be transported from the field to the contract delivery point
of AECO "C "/NIT through the NOVA facilities. ECT Canada is in the process of acquiring sufficient
NOVA capacity. with renewal rights, for transportation of the approximately 11.09 Bcf of gas to be
imported annually and has a Letter of Understanding dated December 18, 1996 verifying the same. The
natural gas will be transported from the contract delivery point to the Canada-U.S. border near Emerson,
Manitoba through the NOVA and TCPL facilities.

ECT will purchase the gas from ECT Canada on the Canadian side of the International Border at
the point of interconnection between TCPL and Great Lakes near Emerson, Manitoba.
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D. Markets

ECT manages a large portfolio of fixed-price natural gas risk management contracts in the world;

it holds equity interests in and markets power from four operating natural gas-fired power projects in

North America; it is the largest supplier of gas to the electric generation industry in North America and is

among the leading entities arranging new capital to the North American energy industry.

The natural gas acquired by ECT pursuant to the application filed herein will be used as part of

ECT's overall corporate gas supply portfolio necessary to serve approximately 10 Bcf per day of market

commitment. The volumes hereunder represent a small fraction of this overall portfolio which is used by

ECT to serve various markets available to it. In the U.S. Northeast alone, ECT has commitments to

deliver over 400,000 MMBtu's per day under a portfolio of contracts. It is generally expected that the

subject natural gas will be used to serve the U.S. Northeast markets currently under long-term contracts

to ECT.

IV. THE AUTHORIZATION SOUGHT IS CONSISTENT WITH THE
PUBLIC INTEREST

The long-term import authorization sought by ECT herein is not inconsistent with the public

interest, as required by Section 3 of the Natural Gas Act. As that section states, the importation of

natural gas "from a nation with which there is in effect a free trade agreement requiring national

treatment for trade in natural gas" is deemed to be consistent with the public interest and must be granted

"without modification or delay." Since the authorization ECT seeks is to import natural gas produced in

Canada, a nation with which the U.S. has a free trade agreement covering the sales of natural gas, the

proposed transaction satisfies the public interest criteria as expressed in Section 3 of the NGA.

V. ENVIRONMENTAL CONSIDERATIONS

As a result of the amendment of Section 3 of the Natural Gas Act effectuated by the Energy

Policy Act of 1992, an environmental review of an import application is not required under the National

Environmental Policy Act. See DOE/FE Order No. 762. Any environmental assessment or analysis

necessary due to pipeline construction to serve ECT will be performed by the Federal Energy Regulatory

Commission.

ECT Canada has already received the necessary export permits from the National Energy Board

of Canada authorizing the long-term export of the gas made the subject of this transaction (License # GL-

278).

VI. OTHER FEDERAL ACTION

Neither ECT nor any other party has any pending applications with any other federal agency with

respect to the proposed import of natural gas..
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VII. CONCLUSION

WHEREFORE, ECT requests that the Department of Energy Office of Fossil Energy grant it the

authorization sought herein to import approximately 30,390 Mcf of natural gas per day, plus fuel gas,

from Canada for a ten year term commencing November 1, 1998, or such commencement date as set

forth above.

Respectfully submitted,

4 cgyiC c S C. 9,/L an
Monica C. Jordan,
Attorney
ENRON CAPITAL & TRADE RESOURCES CORP.
P.O. Box 1188
1400 Smith Street
Houston, Texas 77251-1188
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United States Department of Energy
Office of Fossil Energy
1000 Independence Ave. SW
Washington, D.C. 20585

Re: Application of Enron Capital & Trade Resources Corp. for
Long-Term Authorization to Import Canadian Natural Gas

To Whom It May Concern:

This opinion is rendered in connection with the application of Enron Capital & Trade Resources
Corp. ("ECT") for authorization under.Section 3 of the Natural Gas Act to import up to 30,390 Mcf of
natural gas per day, plus fuel gas (up to 11.09 Bcf annually), at a receipt point located near Emerson,
Manitoba and other receipt points along the Canada-U.S. border, for a term commencing on November 1,
1998 or such other date on which deliveries commence under the transactions specified below, and
terminating November 1, 2008.

Based upon my understanding of the application and my examination of the relevant documents,
records and matters of law, it is my opinion that the proposed import of naturalgas from Canada by ECT,
as contemplated in the instant application, is within the corporate power of ECT.

Very truly yours,

,/ c C cAc
Monica C. Jordan
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EXHIBIT "A"
SUPPLY ARRANGEMENTS

Enfolio Master Firm Purchase/Sale Agreement between

Enron Capital & Trade Resources Corp. and Enron Capital

& Trade Resources Canada dated June 1, 1994

Confirmation Letters between ECT and ECT Canada
dated September 30, 1996 and August 29, 1997
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE RESOURCES CORP.

FE DOCKET NO. 98-40-NG

ORDER GRANTING LONG-TERM AUTHORIZATION

TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1406

AUGUST 18, 1998

http:www2.fossil.energy.gov/o_gas/im_ex/authorizations/orders/ord 406.htm 6/18/2002
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I. DESCRIPTION OF REQUEST

On June 11, 1998, Enron Capital & Trade Resources Corp. (ECT) filed an application with the Office of Fossil Energy
of the Department of Energy (DOE), under section 3 of the Natural Gas Act (NGA) 0 and DOE Delegation Order Nos.
0204-111 and 0204-127, requesting authorization to import approximately 30,390 Mcf per day of natural gas, plus fuel
gas, from Canada. ECT, a Delaware corporation with its principal place of business in Houston, Texas, is a wholly-
owned subsidiary of Enron Corp. ECT plans to purchase the imported natural gas from Enron Capital & Trade
Resources Canada Corp. (ECT Canada) for delivery at the United States and Canadian border near Noyes, Minnesota
(Emerson, Manitoba), pursuant to the terms of an agreement (the "Enfolio Master Firm Purchase/Sale Agreement")
dated June 1, 1994. The import arrangement proposed by this application is subject to the Master Agreement and four
Confirmation Letters between ECT and ECT Canada dated March 27 and 29, 1996, and August 29, 1997.

The natural gas to be imported would be produced in the Province of Alberta and supplied by a pool of four producers
comprised of Beau Canada (5,000 Mcf per day), Pinnacle Resources Ltd. (5,000 Mcf per day), Canadian Natural
Resources (15,000 Mcf per day), and Crestar Energy Inc. (5,390 MMBtu per day). The requested authorization is for a
ten-year term commencing November 1, 1998, through October 31, 2008, or for ten years after the commencement of
deliveries if deliveries begin after November 1, 1998.

ECT intends to use the requested volumes to enhance its overall corporate supply portfolio for delivery to markets in
the midwestern United States. The imported natural gas will be transported on NOVA Gas Transmission Ltd. to
TransCanada PipeLines Limited for delivery to Great Lakes Gas Transmission Company (Great Lakes). The natural
gas will be delivered by Great Lakes to a point near St. Clair, Michigan, for delivery to ECT's midwestern customers.
The Confirmation Letters dated March 27 and 29, 1996, and August 29, 1997, filed with this application state that the
contract price for each delivery month, except for the fuel gas, shall be a price in U.S. dollars per MMBtu equal to the
"St. Clair Index" minus transportation charges and other fees/expenses. Gas Daily publishes the "St. Clair Index" in its
first issue of each month in the table entitled "Monthly Contract Index", in the column "Index" and the row for
"Michigan Michcon, Large".

II. FINDING

The application filed by ECT has been evaluated to determine if the proposed import arrangement meets the public
interest requirements of section 3 of the NGA, as amended by section 201 of the Energy Policy Act of 1992 (Pub. L.
102-486). Under section 3(c), the importation of natural gas from a nation with which there is in effect a free trade
agreement requiring national treatment for trade in natural gas is deemed to be consistent with the public interest and
must be granted without modification or delay. The authorization sought by ECT to import natural gas from Canada, a
nation with which a free trade agreement is in effect, meets the section 3(c) criterion and, therefore, is consistent with
the public interest.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron Capital & Trade Resources Corp. (ECT) is authorized to import up to approximately 30,390 Mcf per day of
natural gas, plus fuel gas, from Canada. The authorization is for a ten year term commencing November 1, 1998,
through October 31, 2008, or for ten years after the commencement of deliveries if deliveries begin after November 1,
1998. This natural gas shall be imported in accordance with the "Enfolio Master Firm Purchase/Sale Agreement"
between ECT and Enron Capital & Trade Resources Canada Corp., and related Confirmation Letters submitted as part
of the application.

B. This natural gas may be imported from Canada near Noyes, Minnesota (Emerson, Manitoba), or at alternative border
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points with transportation facilities accessible by ECT.

C. Within two weeks after deliveries begin, ECT shall provide written notification to the Office of Natural Gas &
Petroleum Import and Export Activities of the date that the first import of natural gas authorized in Ordering Paragraph
A above occurred.

D. With respect to the natural gas imports authorized by this Order, ECT shall file, within 30 days following each
calendar quarter, a quarterly report indicating by month the volumes and prices of natural gas imported pursuant to this
Order. If no imports have been made, a report of "no activity" for that calendar quarter must be filed. If imports have
occurred, ECT must report total monthly volumes in Mcf and the average purchase price of gas in U.S. dollars per
MMBtu delivered at the international border, and paid to ECT Canada. Whenever imports have occurred at an entry
point other than Noyes, Minnesota, ECT must identify the point of entry and report separately these volumes and
prices. The monthly price information shall itemize separately the monthly demand and commodity charges, and, if
applicable, any gas deficiency default charges. In addition to the volume and pricing information, ECT shall provide a
volumetric breakdown of the geographic markets (by State) served by this gas supply.

E. The first quarterly report required by Ordering Paragraph D of this Order is due not later than January 30, 1999, and
should cover the period from November 1, 1998, until the end of the fourth calendar quarter, December 31, 1998.

F. The notification and report required by Ordering Paragraphs C and D of this Order shall be filed with the Office of
Natural Gas & Petroleum Import and Export Activities, Fossil Energy, Room 3E-042, FE-34, Forrestal Building, 1000
Independence Avenue, S.W., Washington, D.C., 20585.

Issued in Washington, D.C. on August 18, 1998.

John W. Glynn

Manager, Natural Gas Regulations

Office of Natural Gas & Petroleum

Import and Export Activities

Office of Fossil Energy

1. 1/15 U.S.C. § 717b.
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Enron Capital & Trade
Resources Corp.

"-:.' ,-s .i'; -_ /F r P. . Box 4428
Houston. TX 77210-4428

October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,

Fossil Energy
Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By
Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.TM



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

-COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

RESOURCES CORP.", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP.'" TO :"ENRON NORTH AMERICA ;CORP.", FILED IN THIS

OFFICE ON ,THEFIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

)^,," W<? .Edzwarld . Freel, Secretary of State

2240966 8100 * 9950716
AUTHENTICATION:

991366280 09-01-99
DATE:



CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I.

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1" day of September, 1999:

Name. Angus H. Davis
Title: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary

zs



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON NORTH AMERICA CORP.
(Formerly Enron Capital & Trade
Resources Corp. ) FE DOCKET NO. 98-40-NG

ORDER AMENDING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1406-A

On August 17, 1998, the Department of Energy (DOE) granted long-term authorization to

Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1406 (Order 1406)1! to import up

to approximately 30,390 Mcf per day of natural gas, plus fuel gas, from Canada. The

authorization is for a ten year term commencing November 1, 1998, through October 31, 2008,

or for 10 years after the commencement of deliveries if deliveries begin after November 1, 1998.

Deliveries began November 1, 1998.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron Capital

& Trade Resources Corp.'s name had been changed to Enron North America Corp.

1/2 FE ¶ 70,215.
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2

Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1406 is amended to

substitute Enron North America Corp. as the importer of natural gas. All terms and conditions in

Order 1406 remain in full force and effect.

Issued in Washington, D.C., on November 26, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

CLINTON ENERGY MANAGEMENT SERVICES, INC.

FE DOCKET NO. 98-73-NG

ORDER GRANTING BLANKET AUTHORIZATION TO IMPORT

AND EXPORT NATURAL GAS FROM AND TO CANADA AND MEXICO

DOE/FE ORDER NO. 1420

OCTOBER 13, 1998

http://www.fossil.energy.gov/oilgas/im_ex/authorizations/orders/ord 1420.html 6/13/2002
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I. DESCRIPTION OF REQUEST

On October 8, 1998, Clinton Energy Management Services, Inc.(CEMSI) filed an application with the
Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the Natural Gas Act
(NGA)( 1 and DOE Delegation Order Nos. 0204-111 and 0204-127, for blanket authorization to import
and export up to a combined total of 200 Bcf of natural gas annually from and to Canada and Mexico.
The term of this authorization would be for a period of two years beginning on the date of the initial
delivery of either imports or exports, whichever occurs first. This gas would be imported and exported at
various points along the United States/Canada and United States/Mexico borders.

CEMSI, a Ohio corporation with its principal place of business in Dublin, Ohio, is a direct subsidiary of
Enron Energy Services Operations, Inc. and an indirect subsidiary of Enron Corp. CEMSI intends to
import and export the gas under spot and short-term transactions for sale.to various customers, including
end-users, distribution companies, pipeline companies, and other marketers of natural gas. The requested
authorization does not involve the construction of new pipeline facilities.

II. FINDING

The application filed by CEMSI has been evaluated to determine if the proposed import/export
arrangement meets the public interest requirement of section 3 of the NGA, as amended by section 201
of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import of natural gas and
the export of natural gas from or to a nation with which there is in effect a free trade agreement requiring
national treatment for trade in natural gas is deemed to be consistent with the public interest and must be
granted without modification or delay. The authorization sought by CEMSI to import and export natural
gas from and to Canada and Mexico, nations with which free trade agreements are in effect, meets the
section 3(c) criterion and, therefore, is consistent with the public interest. This blanket order authorizes
transactions under contracts with terms of no longer than two years. Consistent with our treatment of
similar blanket applications, there will be no restriction on the annual volumes that may be imported and
exported. This maximizes the flexibility of spot market importers and exporters to provide gas supplies
to meet customer demand.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Clinton Energy Management Services, Inc. (CEMSI) is authorized to import and export up to an
aggregate of 400 Bcf of natural gas from and to Canada and Mexico. The term of this authorization is
for a period of two years beginning on the date of the initial delivery of either imports or exports,
whichever occurs first. The natural gas may be imported and exported at any border point between the
United States and Canada and Mexico.

B. Within two weeks after deliveries begin, CEMSI shall provide written notification to the Office of
Natural Gas & Petroleum Import and Export Activities of the date that the first import or export of
natural gas authorized in Ordering Paragraph A above occurred.

C. With respect to the natural gas imports and the natural gas exports authorized by this Order, CEMSI
shall file with the Office of Natural Gas & Petroleum Import and Export Activities, within 30 days
following each calendar quarter, quarterly reports indicating whether imports or exports have been
made. Quarterly reports must be filed whether or not initial deliveries have begun. If no imports or
exports have been made, a report of "no activity" for that calendar quarter must be filed. If imports or
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exports occur, CEMSI must report total monthly volumes in Mcf and the average purchase price of gas
per MMBtu at the international border. The reports also shall provide the details of each import and
export transaction, including: (1) the name of the seller(s); (2) the name of the purchaser(s); (3) the
estimated or actual duration of the agreement(s); (4) the name of the U.S. transporter(s); (5) the point(s)
of entry and exit; and (6) the geographic market(s) served (for imports, by State). For import
transactions only, the report shall also include: (1) whether sales are being made on an interruptible or
firm basis; and, if applicable, (2) the per unit (MMBtu) demand/commodity/reservation charge
breakdown of the contract price.

D. The notification and reports described in Ordering Paragraphs B and C of this Order shall be filed
with the Office of Natural Gas & Petroleum Import and Export Activities, Fossil Energy, Room 3E-042,
FE-34, Forrestal Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585.

E. The first quarterly report required by Ordering Paragraph C of this Order is due not later than January
30, 1999, and should cover the period from the date of this Order until the end of the fourth calendar
quarter, December 31, 1998.

Issued in Washington, D.C., on October 13, 1998.

John W. Glynn

Manager, Natural Gas Regulation

Office of Natural Gas & Petroleum

Import and Export Activities

Office of Fossil Energy

1. 1. 15 U.S.C. § 717b.
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LAW OFFICES

WARD & ANDERSON, P.C.
SUITE 503

1000 THOMAS JEFFERSON STREET, N.W.

WASHINGTON, D.C. 20007

(202) 298-6910

TELECOPER (202) 298-6914

October 8, 1998

Office of Natural Gas & Petroleum Import/Export O; j
Fossil Energy -.
U.S. Department of Energy
Room 3E042 C

1000 Independence Avenue, S.W. 13
Washington, DC 20585 . rn

cf'On

Re: Clinton Energy Management Services, Inc.
Docket No. 98- / ) NG

Dear Sir or Madam:

Enclosed for filing on behalf of Clinton Energy Management Services, Inc. are an original
and 15 copies of an Application for Blanket Authorization To Import And Export Natural Gas.

Also enclosed is a check in the amount of $50.00 payable to the Treasurer of United
States.

Respectfully submitted,

David B. Ward
Counsel for
Clinton Energy Management Services, Inc.

DBW/eb

Enclosures
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_ECLINTON ENERGY
ENERGY MANAGEMENT SERWCES

October 7, 1998

Department of Energy
Natural Gas and Petroleum Import/Export
Room 3E042
1000 Independence Avenue
Washington, DC 20585

Ladies and Gentlemen:

Pursuant to 10 C.F.R. Section 590.202(c), this opinion of counsel is hereby
furnished in connection with the Application of Clinton Energy Management Services,
Inc., an Ohio corporation, hereinafter referred to as "CEMSI" for authorization to import
natural gas from and export natural gas to Canada and Mexico pursuant to Section 3 of
the Natural Gas Act.

In respect to the above, I am of the opinion that:

CEMSI is a corporation duly organized, validly existing and in good
standing under the laws of the State of Ohio; and

the proposed importation of natural gas from and exportation to Canada
and Mexico is within the corporate power of CEMSI.

Respectfully submitted,

Clinton Energy Management Services, Inc.

BY
Jars E. Keller
Asistant General Counsel

400 Metro Place North, Suite 360 Dublin, Ohio 43017 614-760-2797 Fax 614-760-2795



UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY .

CD

.c . rn
o

: 1

-0 i

In the Matter of )

Enron LNG Marketing LLC OFE Docket No.

)
)

Applicant

APPLICATION OF ENRON LNG MARKETING LLC
FOR AUTHORIZATION TO IMPORT NATURAL GAS

Communications with respect to this Application should be addressed to:

Philip Weems
King & Spalding
1100 Louisiana Street, Suite 3300
Houston, Texas 77002-5219

Daniel R. Rogers
General Counsel and Secretary
Enron LNG Marketing LLC
333 Clay Street, Suite 1900
Houston, Texas 77002

Attorneys for Enron LNG Marketing LLC

October 17, 2000
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Nature.Gas Import/Export Order #1323 Page 1 of 3

UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

ENRON CAPITAL & TRADE RESOURCES CORPORATION

FE DOCKET NO. 97-76-NG

ORDER GRANTING BLANKET AUTHORIZATION TO

IMPORT AND EXPORT NATURAL GAS

FROM AND TO CANADA

DOE/FE ORDER NO. 1323

OCTOBER 27, 1997

http://www.fossil.energy.gov/oil_gas/im_ex/authorizations/orders/ord 323.html 6/18/2002
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I. DESCRIPTION OF REQUEST

On October 8, 1997, as amended on October 16, 1997, Enron Capital & Trade Resources Corporation (ECT) filed an
application with the Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the Natural Gas
Act (NGA) and DOE Delegation Order Nos. 0204-111 and 0204-127, for authorization to import up to 500 billion
cubic feet(Bcf) annually of natural gas and to export up to 500 Bcf annually of natural gas from and to Canada over a
two-year term beginning on January 1, 1998. ECT, a Delaware corporation with its principal place of business in
Houston, Texas, is a wholly-owned subsidiary of Enron Corporation. ECT will import and export the natural gas under
short-term and spot market arrangements for sale to ECT's markets throughout the United States and Canada. The
proposed authorization does not involve the construction of new pipeline facilities.

II. FINDING

The application filed by ECT has been evaluated to determine if the proposed import and export arrangement meets the
public interest requirement of section 3 of the NGA, as amended by section 201 of the Energy Policy Act of 1992 (Pub.
L. 102-486). Under section 3(c), the import or export of natural gas from or to a nation with which there is in effect a
free trade agreement requiring national treatment for trade in natural gas is deemed to be consistent with the public
interest and must be granted without modification or delay. The authorization sought by ECT to import and export
natural gas from and to Canada, a nation with which a free trade agreement is in effect, meets the section 3(c) criterion
and, therefore, is consistent with the public interest. This blanket order authorizes transactions under contracts with
terms of no longer than two years. Consistent with our treatment of similar blanket applications and in order to
maximize flexibility, there will be no restriction on the annual volumes that may be imported and exported.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron Capital & Trade Resources Corporation (ECT) is authorized to import up to 1,000 Bcf of natural gas and to
export up to 1,000 Bcf of natural gas from and to Canada over a two-year term, from January 1, 1998, through
December 31, 2000. This natural gas may be imported or exported at any point on the border of the United States and
Canada.

B. With respect to the natural gas imports and exports authorized by this Order, ECT shall file within 30 days following
each calendar quarter, quarterly reports indicating whether imports or exports of natural gas have been made. Quarterly
reports must be filed whether or not initial deliveries have begun. If no imports or exports of natural gas have been
made, a report of "no activity" for that calendar quarter must be filed. If imports or exports have occurred, ECT must
report the following: (1) total monthly volumes in Mcf; (2) the average monthly purchase price of gas per MMBtu at
the international border; (3) the name of the seller(s); (4) the name of the purchaser(s); (5) the estimated or actual
duration of the agreement(s); (6) the name of the U. S. transporter(s); (7) the point(s) of entry and exit; and (8) the
geographic market(s) served (for imports, by State). For import transactions only, the report.shall also include: (1)
whether sales are being made on an interruptible or firm basis; and, if applicable, (2) the per unit (MMBtu)
demand/commodity/reservation charge breakdown of the contract price.

C. With respect to the quarterly reports required by this Order, ECT shall file the quarterly reports with the Office of
Natural Gas & Petroleum Import and Export Activitites, Fossil Energy, Room 3F-056, FE-34, Forrestal Building, 1000
Independence Avenue, S.W., Washington, D.C. 20585.

D. The first quarterly report required by Ordering Paragraph B of this Order is due not later than April 30, 1998, and

http://www.fossil.energy.gov/oil_gas/im_ex/authorizations/orders/ord 1323.html 6/18/2002
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3uld cover the period from January 1, 1998, until the end of the first calendar quarter, March 30, 1998.

;ued in Washington, D.C., on October 27, 1997.

ayne E. Peters

anager, Natural Gas Regulation

ffice of Natural Gas & Petroleum Import and Export Activities

ffice of Fossil Energy

http://www.fossil.energy.gov/oil_gas/im_ex/authorizations/orders/ord 1323.html 6/18/2002



A-.\~~ ~Enron Capital & Trade
Resources Corp.

( { -,-: . ., .. ; . /t- E- P.O. Box 4428
A-jt ~ ~ ~ ~~ 1. id 1.> C 'Houston, TX 77210-4428

October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,

Fossil Energy
Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By j/
Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.™



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

· COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

RESOURCES CORP.", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP;." TO "ENRON NORTH AMERICA -CORP.", FILED IN THIS

OFFICE ON.THE'FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

d °°! jrEduward J. Freel, Secretary of State

2240966 8100 9950716
AUTHENTICATION:

991366280 09-01-99
DATE:
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED, that in the judgment of the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I.

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1" day of September, 1999.

Name. Angus H. Davis
Title: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary

64^



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON NORTH AMERICA CORP.
(Formerly Enron Capital & Trade Resources Corp.) ) FE DOCKET NO. 97-76-NG

ORDER AMENDING AUTHORIZATION TO
IMPORT AND EXPORT NATURAL GAS

FROM AND TO CANADA

DOE/FE ORDER NO. 1323-A

On October 27, 1997, the Department of Energy (DOE) granted authorization to Enron

Capital & Trade Resources Corp. in DOE/FE Order No. 1323 (Order 1323)1' to import up to

1000 Bcf of natural gas and to export up to 1000 Bcf of natural gas from and to Canada over a

two-year term, from January 1, 1998, through December 31, 2000.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron Capital

& Trade Resources Corp.'s name had been changed to Enron North America Corp.

I/ I FE 1 71,477.

241.
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Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1323 is amended to substitute

Enron North America Corp. as the importer and exporter of natural gas. All terms and conditions

in Order 1323 remain in full force and effect.

Issued in Washington, D.C., on November 26, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import and Export Activities
Office of Fossil Energy



UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

In the Matter of )

Enron LNG Marketing LLC ) OFE Docket No.
)

Applicant )

APPLICATION OF ENRON LNG MARKETING LLC FOR
AUTHORIZATION TO IMPORT NATURAL GAS

Enron LNG Marketing LLC ("ELM"), pursuant to Section 3 of the Natural Gas Act

("NGA"), 15 U.S.C. § 717b (1982), Department of Energy Delegation Order No. 0204.111, and

10 C.F.R. Part 590 et seq., hereby requests the Department of Energy, Office of Fossil Energy

("OFE"), to grant blanket authorization to import up to 300 bcf annually of liquefied natural gas

("LNG"), on a short-term or spot basis, for a term of two (2) years beginning on the date of first

delivery, all as more fully described herein. ELM requests that it be granted blanket authority to

import competitively-priced LNG from various international sources to receiving facilities in the

United States ("U.S.") and its territories for subsequent sale within the U.S. market.

In support hereof, ELM respectfully shows as follows:

-2-



General

The exact legal name of Applicant is Enron LNG Marketing LLC which is a corporation

organized under the laws of Delaware, having its principal place of business at 1400 Smith

Street, Houston, Texas 77002. ELM is a wholly-owned subsidiary of Enron International Inc.

ELM does not now own and does not plan to own pipeline facilities to transport natural

gas. It functions as an importer of LNG and a marketer ofregasified LNG in the United States.

II.

Request for Blanket Authority

ELM requests blanket authorization from the OFE to import LNG for its own account

and for the accounts of others during a two (2) year period commencing on the date of first

delivery under such authorization, so as to enable ELM to participate in sales of such natural gas

to U.S. customers. ELM requests that such authority be granted on a blanket basis in order to

eliminate any potential regulatory delays which would effectively place these supplies at a

disadvantage with regard to fuel supplies in the rapidly changing and dynamic U.S. market.

Specifically, ELM requests blanket authorization to import up to 300 bcf annually of

LNG from various international sources in which trade in natural gas has not been prohibited,

beginning on the date of first delivery, utilizing currently existing LNG receiving facilities in the

U.S. and its territories, or any other receiving facility that may become operational in the future.

No new facilities are proposed nor required to be constructed in this application. ELM

understands that additional authority may be required from other governmental agencies which

are not the subject of this application, nor within the jurisdiction of the OFE.

-3-



The gas imported by ELM would be sold on short-term or spot market basis to U.S.

pipelines, distribution companies, marketers, and/or end-users under contracts to be negotiated.

It is currently contemplated that delivery will be effected through such U.S. transmission

facilities as may exist during the term of this authorization. ELM will either purchase and resell

the imported gas, or possibly act as an agent for other sellers, and may also negotiate with U.S.

pipelines and local distribution companies to arrange transportation of the imported volumes.

The identities of the actual international sources of LNG, U.S. purchasers and transporters of the

volumes to be imported, will not be known until ELM begins to enter into specific import

transactions.

Pursuant to Section 3 of the NGA, supra, and Delegation Order No. 0204.111, 49 Fed.

Reg. 6684 (February 22, 1984), an application to import natural gas must be approved unless it is

determined that the import is not consistent with the public interest.

III.

Description of Service

Pursuant to 10 C.F.R. Part 590, the OFE must have sufficient information regarding the

import and export of natural gas in order to examine the competitiveness of the import, the need

for natural gas, and the security of supply. The following is the content of this request as

required by 10 C.F.R. § 590.202:

A. Scope of Project

ELM requests blanket authority to import up to 300 bcf annually of LNG

produced by various international sources with which trade in natural gas has not

been prohibited, whose production can be delivered economically to receiving

facilities located within the U.S. and its territories. Blanket authorization would

-4-



allow ELM to effectuate import transactions on a timely basis, without the

potential regulatory delays inherent upon filing separate applications for each

proposed short-term or spot contract sale and for each receiving facility. The

proposed importation of LNG would commence immediately upon approval of

this application or as soon thereafter as the sale of the LNG into the U.S. market

can be made by ELM. The transactions contemplated herein will utilize LNG

receiving facilities in the U.S. or governed thereby.

B. Source and Security of the Natural Gas Supply

The authority sought herein precludes unwarranted, long term dependence on

foreign sources of energy of which the Secretary, in his Delegation Order,

cautions should be avoided. Therefore, under the term of the blanket authority

proposed herein, the possibility of detrimental reliance by a U.S. purchaser is

minimal.

C. Identification of Participants in the Transaction

The identity of the ultimate sellers and purchasers, as well as the transporters of

the natural gas imported pursuant to the authorization requested herein, are

unknown at this time.

D. Terms of Transactions

ELM anticipates that the price in such transactions will be competitively adjusted

on a monthly basis as required by competing market conditions and available

competing fuels, which may include domestic natural gas. Since competitive

operative provisions of the contract will enable these supplies to be sold into the

market at the time of the import and since prices are expected to reflect markets at

-5-



the time, the OFE would be able to verify the price competitiveness by means of

the contemplated reports of import and sales volume.

E. Provisions of the Import Arrangement Which Establishes the Base Price, Volume
Requirements. Transportation and Other Costs.

Since the authorization sought relates to what will be short-term or spot market

transactions, the base price, volume requirements, price and volume adjustment

provisions will be negotiated between ELM and LNG suppliers based on

competitive factors as those terms currently are negotiated between U.S. buyers

and domestic suppliers.

F. Need for the Natural Gas in U.S. Markets.

Due to the nature of the transaction expected to be covered by the blanket

authorization, such natural gas is expected to be available at prices competitive

with the prices of alternate fuels in many U.S. markets. As stated above, the DOE

policy guidelines establish a rebuttable presumption that imported natural gas is

needed in the market if it is to be competitive in that particular market. Thus,

inasmuch as ELM's transactions necessarily are premised upon these LNG

supplies being price-competitive with alternate fuels in various U.S. spot markets,

it is therefore shown that LNG is needed in those markets.

G. Potential Environmental Impact of the Project.

Since no new facilities are proposed to be constructed in this application, and

since no new construction of U.S. transmission facilities to facilitate the proposed

importation of natural gas are contemplated herein, granting this application will

not constitute a Federal action "'significantly affecting the quality of human

environment" within the meaning of the National Environmental Policy Act, 42

-6-



U.S.C. 4321, et seq. Therefore, an environmental impact assessment is not

required.

IV.

Compliance Requirements

The authorization sought and the reporting procedures outlined herein, are similar to

those which were recently granted by the OFE to other applicants. Consistent with the reporting

requirements imposed in those authorizations, ELM agrees to the following actions to comply

with the following requirements.

ELM will notify the OFE in writing of the date of first delivery of LNG imported under

the requested authorization within (2) weeks of the date of such delivery and receipt of

appropriate delivery documentation; and with respect to all imports made thereafter, pursuant to

the requested authorization, ELM will provide as required by the OFE, reports indicating, by

month, whether imports have been received, and if so, the total purchase volumes in MMBtu, the

average purchase price of MMBtu at the international border, any special contract price

adjustments, estimated or actual duration of the agreement(s), seller(s), and purchaser(s),

transporter(s), points of entry, take-or-pay or make-up provisions, per unit (MMBtu)

demand/commodity charge breakdown of the price, and markets served.

To ELM's knowledge, its proposed imports are not being considered by any other agency

of the U.S. government, or by any other agency within the-DOE.

A Form of Notice, suitable for publication in the Federal Register, is attached hereto.

WHEREFORE, ELM respectfully requests that the OFE find, pursuant to Section 3 of the

NGA, that the proposed blanket import authorization is not inconsistent with the public interest,

and move to grant ELM blanket import authorization based upon the terms and conditions

-7-



discussed herein. ELM further requests that the OFE grant such other authority, if any, that may

be necessary.

Respectfully submitted,

ENRON LNG MARKETING LLC

Genera l R. Rog and Secretary
General Coun el and Secretary

-8-



VERIFICATION

STATE OF TEXAS )
)SS

COUNTY OF HARRIS )

Daniel R. Rogers, being first duly sworn, states that he is General Counsel and Secretary

of Enron LNG Marketing LLC; that he is authorized as General Counsel and Secretary to

execute this Affidavit that he has read the Application of Enron LNG Marketing LLC for

Authorization to Import Natural Gas and is familiar with the contents thereof; and that all

allegations of fact therein contained are true and correct, to the best of his knowledge,

information, and belief.

iel R. R gers

Subscribed and sworn to before me this IJLday of October 2000.

Notary Public in and for
the State of Texas

My Commission Expires:

-9-



UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

In the Matter of )

Enron LNG Marketing LLC ) OFE Docket No.
)

Applicant )

FORM OF NOTICE

Take notice that on October 18, 2000, Enron LNG Marketing LLC ("ELM") filed in the

above docket a request pursuant to Section 3 of the Natural Gas Act (15 U.S.C. § 717b) and the

regulations promulgated thereunder for authorization to import natural gas, all as more fully set

forth in the application which is on file with the Office of Fossil Energy ("OFE") and open for

public inspection.

Specifically, ELM requests blanket authorization to import from various international

sources up to 300 bcf annually of liquefied natural gas ("LNG") for its own account and for the

accounts of others during a two (2) year period commencing on the date of first deliveries under

such authorization.

The gas imported by ELM would be produced internationally by various sources with

which trade in natural gas has not been prohibited, and with whom ELM may contract.

ELM requests authority to import this gas through any currently existing LNG receiving

facilities in the U.S. and its territories, or any other LNG receiving facility that may become

-10-



operational in the future. No new facilities are proposed nor required to be constructed in this

application.

The gas imported by ELM would be sold on short term or spot market basis to U.S.

pipelines, distribution companies, marketers and/or end-users under contracts to be negotiated. It

is currently contemplated that delivery will be effected through such U.S. transmission facilities

as may exist during the term of this authorization. ELM will either purchase and resell the

imported gas, or possibly act as an agent for other sellers, and may also negotiate with U.S.

pipelines and local distribution companies to arrange transportation of the imported volumes.

Any person desiring to be heard or to make any protest with reference to this application

should on or before , 2000, file with the OFE, Department of Energy,

Washington, D.C. 20585, a petition to intervene or a protest in accordance with the procedural

requirements of the regulations set forth in 10 C.F.R. § 590.303 and § 590.304. All protests

filed with the OFE will be considered by it in determining the appropriate action to be taken, but

will not serve to make the protestants parties to the proceeding. Any person wishing to become a

party to the proceeding or to participate as a party in any hearing therein must file a motion to

intervene in accordance with the Regulations set forth in 10 C.F.R. § 590.303.

-11-



Appendix A
FE Docket No.

CERTIFICATE FROM COUNSEL
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Enron LNG Marketing LLC
333 Clay Street, Suite 1900

^ ~Add,~~t /V<g,·s~~~ ~Houston, Texas 77002

October 17, 2000

Mr. John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas and Petroleum Import and Export Activities
Fossil Energy
U.S. Department of Energy
Forrestal Building, Room 3E-042, FE-34
1000 Independence Avenue, SW
Washington, DC 20585

Dear Mr. Glynn:

Pursuant to 10 C.F.R. Section 590.202, this Certificate of Counsel is hereby furnished in
connection with the Application of Enron LNG Marketing LLC, ("ELM") for authorization to
import natural gas pursuant to Section 3 of the Natural Gas Act.

In respect to the foregoing, and as counsel for Enron Global LNG LLC, a Member of
ELM, I am of the opinion that:

ELM is a corporation duly organized, validly existing and in good standing under the
laws of Delaware;

The proposed importation of natural gas is within the corporate powers of ELM; and

ELM either has complied with or is in the process of complying with applicable rules and
regulations of state regulatory authorities in the states in which it operates.

Respectfully submitted,

ENRONNG MARK ING LLC

By:
aniel. Rdgers

-13-
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON LNG MARKETING LLC )FE DOCKET NO. 00-74-LNG

ORDER GRANTING BLANKET AUTHORIZATION TO
IMPORT LIQUEFIED NATURAL GAS

DOE/FE ORDER NO. 1640

NOVEMBER 3, 2000

<W-~



I. DESCRIPTION OF REQUEST

On October 18, 2000, Enron LNG Marketing LLC (ELM) filed an application with the

Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the Natural Gas

Act (NGA),' and DOE Delegation Order Nos. 0204-111 and 0204-127, for blanket authorization

to import up to 300 billion cubic feet of liquefied natural gas (LNG) over a two-year term

beginning on the date of first delivery. ELM, a Delaware corporation with its principal place of

business in Houston, Texas, is an indirect wholly-owned subsidiary of Enron Corp. ELM

requests authority to import the LNG for resale under spot and short-term sales arrangements on

its own behalf as well as the behalf of others. ELM may also negotiate with U.S. pipelines and

local distribution companies to arrange transportation of the imported LNG. The proposed

authorization does not involve the construction of new pipeline or LNG receiving facilities.

II. FINDING

The application filed by ELM has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the import

of LNG is deemed to be consistent with the public interest and must be granted without

modification or delay. The authorization sought by ELM to import LNG from international

sources not subject to trading sanctions meets the section 3(c) criterion and, therefore, is

consistent with the public interest. This blanket order authorizes transactions under contracts

with terms of no longer than two years.

1/ 15 u.s.C. § 717b.
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ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Enron LNG Marketing LLC (ELM) is authorized to import up to 300 billion cubic feet

of liquefied natural gas (LNG) over a two-year term beginning on the date of first delivery. This

LNG may be imported at any receiving facility in United States or its territories.

B. Within two weeks after deliveries begin, ELM shall provide written notification to the

Office of Natural Gas & Petroleum Import & Export Activities of the date that the first import

authorized in Ordering Paragraph A above occurred.

C. With respect to the LNG imports authorized by this Order, ELM shall file with the

Office of Natural Gas & Petroleum Import & Export Activities, within 30 days following each

calendar quarter, reports indicating whether imports of LNG have been made. Quarterly reports

must be filed whether or not initial deliveries have begun. If no imports of LNG have been made,

a report of"no activity" for that calendar quarter must be filed. If imports have occurred, ELM

must report by month: (1) the total volume of imports in Mcf and MMBtu; (2) the country of

origin; (3) the name of the seller(s); (4) the point(s) of entry; (5) the name(s) of the LNG tankers

used; (6) the estimated or actual duration of the agreements; (7) the geographic market(s) served;

(8) the average landed cost per MMBtu a the point of import; and (9) the per unit (MMBtu)

demand/commodity/reservation charge breakdown of the contract price, if applicable. The

reports also will include the monthly volumes in Mcf taken by each customer of ELM.

[OMB No.: 1901-0294]
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D. The first quarterly report required by Ordering Paragraph C of this Order is due not

later than January 30, 2001, and should cover the period from the date of this Order, until the end

of the fourth calendar quarter, December 31, 2000.

E. The notification and quarterly reports required by Ordering Paragraphs B and C of this

Order shall be filed with the Office of Natural Gas & Petroleum Import & Export Activities,

Fossil Energy, Room 3E-042, FE-34, Forrestal Building, 1000 Independence Avenue, S. W.,

Washington, D.C., 20585.

Issued in Washington, D.C., on November 3, 2000.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

Clinton Energy Management Services, Inc. ) Docket No. 98- NG

APPLICATION OF CLINTON ENERGY MANAGEMENT SERVICES, INC.
FOR BLANKET AUTHORIZATION TO IMPORT

AND EXPORT NATURAL GAS

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. Section 717(b),

Department of Energy Delegation Order Nos. 0204-111 and 0204-127 and the regulations of the

Department of Energy in 10 C.F.R. Part 590, Clinton Energy Management Services, Inc.

("CEMSI") hereby submits this application for blanket authorization to import natural gas from

and export natural gas to Canada and Mexico for a two-year term. CEMSI proposes to import

and export up to a combined total of 200 Bcf of natural gas from and to Canada and Mexico

annually at various points along the United States/Canada and United States/Mexico borders. In

support of its application, CEMSI states the following:

I.
CORRESPONDENCE AND COMMUNICATIONS

The names, titles and mailing addresses of the persons to whom correspondence and

communications concerning this application are to be addressed as follows':

Designed to receive service in accordance with Rule 202(a), 10 C.F.R. Section
590.2029(a) of the Office of Fuels Programs, Fossil Energy's Administrative
Procedures With Respect To The Import And Export Of Natural Gas.

0 /



James E. Keller
Clinton Energy Management Services, Inc.

1400 Smith Street
P.O. Box 1188

Houston, TX 77251-1188
(713) 853-1595

and

David B. Ward
Ward & Anderson, P.C.

1000 Thomas Jefferson Street, NW
Suite 503

Washington, DC 20007
(202) 298-6910

II.
DESCRIPTION OF EXISTING OPERATIONS

The exact legal name of applicant is Clinton Energy Management Services, Inc., which is a

corporation existing under the laws of the State of Ohio, having its principal place of business at

400 Metro Place, Suite 360, Dublin, Ohio 43017. CEMSI is a direct subsidiary of Enron Energy

Services Operations, Inc. and an indirect subsidiary of Enron Corp.

III.
PROPOSAL

CEMSI requests blanket authorization to import and export up to an aggregate volume of

200 Bcf of natural gas annually for a two-year period from multiple sources at various points of

interconnection between the facilities of United States pipeline companies and Canadian and

Mexican pipeline companies along the United States international borders between Canada and

Mexico.

Pursuant to Section 590.202(b) of the Office of Fossil Energy, Fuels Programs

Regulations, 10 C.F.R. 590.202(b), the following information is provided:

2



1.) Scope ofProject

As discussed above, the scope of the proposed authorization would permit CEMSI to

purchase or produce up to 200 Bcf of natural gas annually from multiple sources and to import or

export such gas into or from the United States for a two-year term. CEMSI seeks an effective

date of the date of first deliveries.

Such natural gas to be imported or exported under the requested authorization would be

sold by CEMSI to various customers, which might include end-users, distribution companies,

pipeline companies and other marketers of natural gas.

2.) Source and Security of the Natural Gas Supply

All natural gas supply under the requested authorization would come from either Canada,

the United States or Mexico. Such natural gas will either be produced by CEMSI or purchased

from producers or others for importation or exportation and subsequent sale to others. Canada

for many years has had surplus natural gas for sale to be imported into the United States. Such

natural gas has been a reliable source of energy and is expected to continue to be available in the

future. As gas becomes available from Mexico, CEMSI wishes to be in a position to take

advantage of buying opportunities therefrom.

3.) Identification of Participants in the Transaction

CEMSI is requesting blanket authorization herein. At this time, CEMSI is unable to

specify from whom or what specific volumes it will purchase natural gas or what volumes it will

produce and to whom such natural gas and what volumes will be sold. CEMSI is willing to

provide the Department of Energy with quarterly reports about its imported and exported natural

gas supply.

3



4.) Terms and Transactions

CEMSI will purchase and sell natural gas at competitive prices.

5.) Provisions of the Import and Export Arrangements Which Establish Price, Volume.
Transportation and Other Costs

The provisions of any natural gas purchases will be voluntarily negotiated and market

responsive.

6.) Need for Canadian and Mexican Gas in United States

The proposed authorization would provide CEMSI with the opportunity to seek additional

sources of natural gas for its natural gas requirements. This will enhance competition for natural

gas supplies.

7.) Environment Impact

Since no new facilities will be constructed for this proposed importation or exportation of

natural gas, granting the subject application is not a federal action affecting the quality of the

environment, and no environmental assessment is required.

Attached hereto is an opinion of legal counsel, pursuant to 10 C.F.R. 590.202(e) of the

Office of Fossil Energy's Regulations that the proposed importation and exportation of natural

gas in within the corporate powers of CEMSI.

IV.
PUBLIC INTEREST

CEMSI submits that the subject application should be approved within the standards of

Section 3 of the Natural Gas Act. Such gas will be imported or exported under freely negotiated

contracts which will have market responsive terms. The natural gas will enhance competition for

this fuel source in the United States. Canadian supplies of gas are reliable and are expected to

4



continue to be available. Further, under Section 3(c) of the Natural Gas Act, the importation and

exportation of natural gas from and to nations with which there are in effect free trade agreements

requiring national treatment for trade in natural gas is deemed to be consistent with the public

interest and must be granted without modification or delay. Canada and Mexico are nations with

which free trade agreements are in effect. The authorization sought herein to import and export

natural gas meets the Section 3 criteria and is, therefore, consistent with the public interest.

V.
CONCLUSION

WHEREFORE, in view of the above, Clinton Energy Management Services, Inc.

respectfully requests that the Department of Energy find promptly, pursuant to Section 3 of the

Natural Gas Act, that the blanket importation from and exportation to Canada and Mexico of up

to 200 Bcf of natural gas annually for a two-year term commencing on the date of first deliveries

is in the public interest and grant the authorization sought herein.

Respectfully submitted,

Clinton Energy Management Services, Inc.

Byv^^ . a
Uo (n C. Henderso/

ice President By
Of Counsel:

David B. Ward
Allan W. Anderson, Jr.
Ward & Anderson, P.C.
1000 Thomas Jefferson Street, NW
Suite 503
Washington, DC 20007

Dated: October 3 1998

5



VERIFICATION

STATE OF TEXAS )
)

COUNTY OF -;,"_ )

John C. Henderson, being first duly sworn, states that he is Vice President of Clinton

Energy Management Services, Inc.; that he is authorized to execute this verification; that he has

read the above and foregoing Application and is familiar with the contents thereof, and that all

allegations and facts contained therein are true and correct to the best of his knowledge,

information and belief.

\

By: , ,
nC. Hender n

ice Presidentr

Subscribed to and sworn before me this _ day of October, 1998.

Notary Public

My Commission Expires: MIRIA DE CARMIE KORCZ
), A - -1 USsa NOTARY PUBLIC

I X - .s7^~~~~~~~~~ ^'___STATE OF TEXAS
My Comm. Exp. 10-02-2000
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Enron Capital & Trade
Resources Corp.

R -^E 5 -/rFE P. o. Box 4428
A^ 0: i/ ~Houston. TX 77210-4428

"' " '>ob ¥ 2 : 2Iq l l: 1 8

October 25, 1999

U. S. Department of Energy
Office of Fuels Programs,
Fossil Energy

Attn.: John Glenn
FE-53, Room 3H-087
1000 Independence Avenue, S. W.
Washington, D. C. 20585-0350

Gentlemen:

Enron Capital and Trade Resources and Enron Capital and Trade Canada Corp
have changed their names effective September 1, 1999 to Enron North America Corp. and
Enron Canada Corp. respectively.

Enclosed is a check covering the fee for the name change on the following dockets
97-76, 97-75, 98-12, 97-20, 95-109, 98-40, 99-19,and 93-30. The Certificate of
Amendment for Enron North America and Enron Canada Corp are included documenting
the name change.

Please call Juanita Marchand at (713) 853-6253 if you have any questions
concerning this matter

Respectfully submitted,

ENRON NORTH AMERICA

By
Juanita Marchand
Logistics Specialist

Natural gas. Electricity. Endless possibilities.TM



State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J.. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "ENRON CAPITAL & TRADE

RESOURCES CORP. ", CHANGING ITS NAME FROM "ENRON CAPITAL & TRADE

RESOURCES CORP.." TO "ENRON NORTH AMERICA,.CORP.", FILED IN THIS

OFFICE ON ,THE'FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:15

O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

VQDR rJ lEdward J. Freel, Secretanj of State
2240966 8100 9950716

AUTHENTICATION:

991366280 DATE: 9-01-99
DATE:



CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

Enron Capital & Trade Resources Corp., a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous written
consent of its members, filed with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED, that in the judgment of 'the Board of Directors, it is
deemed advisable to amend Article I of the Certificate of Incorporation of the
Company so that it will be and read in its entirety as follows:

ARTICLE I.

The name of this corporation is Enron North America Corp.

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendments in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
provisions of Sections 242 and 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Enron Capital & Trade Resources Corp. has caused this
certificate to be signed by Angus H. Davis, its Vice President and Secretary, and attested by
Elaine V. Overturf, its Deputy Corporate Secretary, this 1l day of September, 1999.

Name. Angus H. Davis
Title: Vice President and Secretary

ATTEST:

Name: Elaine V. Overturf
Title: Deputy Corporate Secretary



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

)
ENRON NORTH AMERICA CORP. )
(Formerly Enron Capital & Trade Resources Corp.) ) FE DOCKET NO. 98-17-NG

ORDER AMENDING LONG-TERM AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1379-A

On April 28, 1998, the Department of Energy (DOE) granted long-term authorization to

Enron Capital & Trade Resources Corp. in DOE/FE Order No. 1379 (Order 1379)!' to import up

to approximately 42,000 Mcfper day of natural gas, including fuel gas, from Canada. The

authorization is for a ten year term commencing November 1, 1998, through October 31, 2008,

or for 10 years after the commencement of deliveries if deliveries begin after November 1, 1998.

Deliveries began December 22, 1998.

On October 29, 1999, the Office of Fossil Energy of DOE was notified that Enron Capital

& Trade Resources Corp.'s name had been changed to Enron North America Corp.

I/ I FE ¶ 71.555.

dJ"5.
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Accordingly, pursuant to section 3 of the Natural Gas Act, Order 1379 is amended to

substitute Enron North America Corp. as the importer of natural gas. All terms and conditions in

Order 1379 remain in full force and effect.

Issued in Washington, D.C., on November 26, 1999.

John W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum
Import & Export Activities

Office of Fossil Energy



LAW OFFICES

WARD & ANDERSON, P.C.
SUITE 503

1000 THOMAS JEFFERSON STREET, N.W.

WASHINGTON, D.C. 20007 ~
-- is

(202) 298-6910 : -c

TELECOPIER (202) 298-6914
C.0

October8, 1998

-(r
en

Office of Natural Gas & Petroleum Import/Export
Fossil Energy
U.S. Department of Energy
Room 3E042
1000 Independence Avenue, S.W.
Washington, DC 20585

Re: Enron Energy Services, Inc.
Docket No. 98- 4 NG

Dear Sir or Madam:

Enclosed for filing on behalf of Enron Energy Services, Inc. are an original and 15 copies
of an Application for Blanket Authorization To Import And Export Natural Gas.

Also enclosed is a check in the amount of $50.00 payable to the Treasurer of United
States.

Respectfully submitted,

David B. Ward
Counsel for
Enron Energy Services, Inc.

DBW/eb

Enclosures



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

Enron Energy Services, Inc. ) Docket No. 98- NG

APPLICATION OF ENRON ENERGY SERVICES, INC.
FOR BLANKET AUTHORIZATION TO IMPORT

AND EXPORT NATURAL GAS

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. Section 717(b),

Department of Energy Delegation Order Nos. 0204- 1 1 and 0204-127 and the regulations of the

Department of Energy in 10 C.F.R. Part 590, Enron Energy Services, Inc. ("EESI") hereby

submits this application for blanket authorization to import natural gas from and export natural

gas to Canada and Mexico for a two-year term. EESI proposes to import and export up to a

combined total of 200 Bcf of natural gas from and to Canada and Mexico annually at various

points along the United States/Canada and United States/Mexico borders. In support of its

application, EESI states the following:

I.
CORRESPONDENCE AND COMMUNICATIONS

The names, titles and mailing addresses of the persons to whom correspondence and

communications concerning this application are to be addressed as follows':

Designed to receive service in accordanc.ewith Rule 202(a), 10 C.F.R. Section
590.2029(a) of the Office of Fuels Programs, Fossil Energy's Administrative
Procedures With Respect To The Import And Export Of Natural Gas.

^*<^



James E. Keller
Enron Energy Services, Inc.

1400 Smith Street
P.O. Box 1188

Houston, TX 77251-1188
(713) 853-1595

and

David B. Ward
Ward & Anderson, P.C.

1000 Thomas Jefferson Street, NW
Suite 503

Washington, DC 20007
(202) 298-6910

II.
DESCRIPTION OF EXISTING OPERATIONS

The exact legal name of applicant is Enron Energy Services, Inc., which is a corporation

existing under the laws of the State of Delaware, having its principal place of business at 1400

Smith Street, Houston, Texas 77002. EESI is a direct subsidiary of Enron Energy Services

Operations, Inc. and an indirect subsidiary of Enron Corp.

III.
PROPOSAL

EESI requests blanket authorization to import and export up to an aggregate volume of

200 Bcf of natural gas annually for a two-year period from multiple sources at various points of

interconnection between the facilities of United States pipeline companies and Canadian and

Mexican pipeline companies along the United States international borders between Canada and

Mexico.

Pursuant to Section 590.202(b) of the Office of Fossil Energy, Fuels Programs

Regulations, 10 C.F.R. 590.202(b), the following information is provided:

2



1.) Scope of Project

As discussed above, the scope of the proposed authorization would permit EESI to

purchase or produce up to 200 Bcf of natural gas annually from multiple sources and to import or

export such gas into or from the United States for a two-year term. EESI seeks an effective date

of the date of first deliveries.

Such natural gas to be imported or exported under the requested authorization would be

sold by EESI to various customers, which might include end-users, distribution companies,

pipeline companies and other marketers of natural gas.

2.) Source and Security of the Natural Gas Supply

All natural gas supply under the requested authorization would come from either Canada,

the United States or Mexico. Such natural gas will either be produced by EESI or purchased

from producers or others for importation or exportation and subsequent sale to others. Canada

for many years has had surplus natural gas for sale to be imported into the United States. Such

natural gas has been a reliable source of energy and is expected to continue to be available in the

future. As gas becomes available from Mexico, EESI wishes to be in a position to take advantage

of buying opportunities therefrom.

3.) Identification of Participants in the Transaction

EESI is requesting blanket authorization herein. At this time, EESI is unable to specify

from whom or what specific volumes it will purchase natural gas or what volumes it will produce

and to whom such natural gas and what volumes will be sold. EESI is willing to provide the

Department of Energy with quarterly reports about its imported and exported natural gas supply.

3



4.) Terms and Transactions

EESI will purchase and sell natural gas at competitive prices.

5.) Provisions of the Import and Export Arrangements Which Establish Price. Volume.
Transportation and Other Costs

The provisions of any natural gas purchases will be voluntarily negotiated and market

responsive.

6.) Need for Canadian and Mexican Gas in United States

The proposed authorization would provide EESI with the opportunity to seek additional

sources of natural gas for its natural gas requirements. This will enhance competition for natural

gas supplies.

7.) Environment Impact

Since no new facilities will be constructed for this proposed importation or exportation of

natural gas, granting the subject application is not a federal action affecting the quality of the

environment, and no environmental assessment is required.

Attached hereto is an opinion of legal counsel, pursuant to 10 C.F.R. 590.202(e) of the

Office of Fossil Energy's Regulations that the proposed importation and exportation of natural

gas in within the corporate powers of EESI.

IV.
PUBLIC INTEREST

EESI submits that the subject application should be approved within the standards of

Section 3 of the Natural Gas Act. Such gas will be imported or exported under freely negotiated

contracts which will have market responsive terms. The natural gas will enhance competition for

this fuel source in the United States. Canadian supplies of gas are reliable and are expected to

4



continue to be available. Further, under Section 3(c) of the Natural Gas Act, the importation and

exportation of natural gas from and to nations with which there are in effect free trade agreements

requiring national treatment for trade in natural gas is deemed to be consistent with the public

interest and must be granted without modification or delay. Canada and Mexico are nations with

which free trade agreements are in effect. The authorization sought herein to import and export

natural gas meets the Section 3 criteria and is, therefore, consistent with the public interest.

V.
CONCLUSION

WHEREFORE, in view of the above, Enron Energy Services, Inc. respectfully requests

that the Department of Energy find promptly, pursuant to Section 3 of the Natural Gas Act, that

the blanket importation from and exportation to Canada and Mexico of up to 200 Bcf of natural

gas annually for a two-year term commencing on the date of first deliveries is in the public interest

and grant the authorization sought herein.

Respectfully submitted,

ENRON ENERGY SERVICES, INC.

By
John C. Hendersfn
yice President 3

Of Counsel:

David B. Ward
Allan W. Anderson, Jr.
Ward & Anderson, P.C.
1000 Thomas Jefferson Street, NW
Suite 503
Washington, DC 20007

Dated: October 7, 1998

5



VERIFICATION

STATE OF TEXAS

COUNTY OF At ). L 5

John C. Henderson, being first duly sworn, states that he is Vice President of Enron

Energy Services, Inc.; that he is authorized to execute this verification; that he has read the above

and foregoing Application and is familiar with the contents thereof, and that all allegations and

facts contained therein are true and correct to the best of his knowledge, information and belief.

Bv l <^^
Jchn C. Henders

ice President @/)

Subscribed to and sworn before me this / day of October, 1998.

Notary Public U _MARIA DEL CARMEN KORCZ
:i " NOTARY PUBLIC

My Commission Expires: STATE OF TEXAS
M Cm siE r( My Comm. Exp. 10-02-2000

6



Enron Energy Services
P.O. Box 1188
Houston. TX 77251-1188

October 7, 1998

Department of Energy
Natural Gas and Petroleum Import/Export
Room 3E042
1000 Independence Avenue
Washington, DC 20585

Ladies and Gentlemen:

Pursuant to 10 C.F.R. Section 590.202(c), this opinion of counsel is hereby
furnished in connection with the Application of Enron Energy Services, Inc., a Delaware
corporation, hereinafter referred to as "EESI" for authorization to import natural gas
from and export natural gas to Canada and Mexico pursuant to Section 3 of the Natural
Gas Act.

In respect to the above, I am of the opinion that:

EESI is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware; and

the proposed importation of natural gas from and exportation to Canada
and Mexico is within the corporate power of EESI.

Respectfully submitted,

ENRON ENERGY SERVICES, INC.

BY Y _/
Jarps E. Keller
Assistant General Counsel

Natural gas. Electricity. Endless possibilities.
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UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

ENRON ENERGY SERVICES, INC.

FE DOCKET NO. 98-74-NG

ORDER GRANTING BLANKET AUTHORIZATION

TO IMPORT AND EXPORT NATURAL GAS

FROM AND TO CANADA AND MEXICO

DOE/FE ORDER NO. 1423

OCTOBER 23, 1998

I s e, ; 1

ttp://www2.fossi l.encrgy.gov/oil_gas/imex/authorizations/orders/ord 1423.html 6/18/2002
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I. DESCRIPTION OF REQUEST

Dn October 8, 1998, Enron Energy Services, Inc. (EESI) filed an application with the Office of Fossil Energy of the
Department of Energy (DOE), under section 3 of the Natural Gas Act (NGA), (1 ) and DOE Delegation Order Nos.
)204- 11 and 0204-127, requesting blanket authorization to import and export up to a combined total of 200 billion
:ubic feet (Bcf) of natural gas from and to Canada and Mexico. EESI is a Delaware corporation with its principal place
)f business in Houston, Texas, and is a direct subsidiary of Enron Energy Services Operations and an indirect
ubsidiary of Enron Corporation. The term of the authorization would be for a period of two years beginning on the
late of first import or export delivery. This gas would be imported and exported under short-term and spot market
tgreements, either on its own behalf or as the agent for others. The requested authorization does not involve the
onstruction of new pipeline facilities.

I. FINDING

'he application filed by EESI has been evaluated to determine if the proposed import and export arrangement meets the
,ublic interest requirement of section 3 of the NGA, as amended by section 201 of the Energy Policy Act of 1992 (Pub.
.. 102-486). Under section 3(c), the import or export of natural gas from or to a nation with which there is in effect a
ree trade agreement requiring national treatment for trade in natural gas is deemed to be consistent with the public
iterest and must be granted without modification or delay. The authorization sought by EESI to import and export
atural gas from and to Canada and Mexico, nations with which free trade agreements are in effect, meets the section 3
2) criterion and, therefore, is consistent with the public interest. This blanket order authorizes transactions under
ontracts with terms of no longer than two years.

ORDER

ursuant to section 3 of the Natural Gas Act, it is ordered that:

. Enron Energy Services, Inc. (EESI) is authorized to import and export up to a combined total of 200 Bcf of natural
as from and to Canada and Mexico. The term of this authorization is for a period of two years beginning on the date of
rst import or export delivery. This natural gas may be imported or exported at any point on the borders between the
nited States and Canada, and between the United States and Mexico.

. Within two weeks after deliveries begin, EESI shall provide written notification to the Office of Natural Gas &
-troleum Import and Export Activities of the date that the first import or export delivery of natural gas authorized in
rdering Paragraph A above occurred.

· With respect to the imports and exports authorized by this Order, EESI shall file with the Office of Natural Gas &
:troleum Import and Export Activities, within 30 days following each calendar quarter, quarterly reports indicating
hether imports or exports of natural gas have been made. Quarterly reports must be filed whether or not initial
·liveries have begun. If no imports or exports have been made, a report of "no activity" for that calendar quarter must

filed. If imports or exports have occurred, EESI must report the following: (1) total monthly volumes in Mcf; (2) the
erage monthly price of gas per MMBtu at the international border; (3) the name of the seller(s); (4) the name of the
irchaser(s); (5) the estimated or actual duration of the agreement(s); (6) the name of the U.S. transporter(s); (7) the
,int(s) of entry or exit; and (8) the geographic market(s) served (for imports, by State). For import transactions only,

reports also shall include: (1) whether sales are being made on an interruptible or firm basis; and, if applicable, (2)
per unit (MMBtu) demand/commodity/reservation charge breakdown of the contract price.

The reporting requirements described in Ordering Paragraphs B and C of this Order shall be filed with the Office of
itural Gas & Petroleum Import and Export Activities, Fossil Energy, Room 3E-042, FE-34, Forrestal Building, 1000

p://www2. fossil .energy.gov/oi l_gas/im_ex/authorizations/orders/ord1423.html 6/18/2002
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idependence Avenue, S.W., Washington, D.C. 20585.

.. The first quarterly report required by Ordering Paragraph C of this Order is due not later than January 30, 1999,

nd should cover the period from the date of this Order until the end of the fourth calendar quarter, December 31, 1998.

;sued in Washington, D.C., on October 23, 1998.

>hn W. Glynn

ianager, Natural Gas Regulation

ffice of Natural Gas & Petroleum

iport and Export Activities

ffice of Fossil Energy

1/15 U.S.C. §717b.
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UNITED STATES OF AMERICA. - : ! F / F E

DEPARTMENT OF ENERGY I A : 3b

OFFICE OF FOSSIL ENERGY

PORTLAND GENERAL ELECTRIC COMPANY )FE DOCKET NO. 99-65-NG

ORDER GRANTING BLANKET AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1515

SEPTEMBER 20, 1999



1. DESCRIPTION OF REQUEST

On September 15, 1999, Portland General Electric Company (PGE) filed an application with

the Office of Fossil Energy of the Department of Energy (DOE), under section 3 of the Natural

Gas Act (NGA)' and DOE Delegation Order Nos. 0204-11 1 and 0204-127, requesting blanket

authorization to import up to 90 Bcf of natural gas from Canada. The term of the authorization

will be two years beginning on November 3, 1999, 2' through November 2, 2001. PGE, an Oregon

corporation with its principal place of business in Portland, Oregon, is an electric utility and a

wholly-owned subsidiary of Enron Corp. PGE will import this gas under spot and short-term

purchase arrangements to use as fuel for its Beaver and Coyote Springs electric generating plants.

The specific terms of each import transaction, including price and volume, would be negotiated at

arms length in response to market conditions. The requested authorization does not involve the

construction of new pipeline facilities.

11. FINDING

The application filed by PGE has been evaluated to determine if the proposed import

arrangement meets the public interest requirement of section 3 of the NGA, as amended by

section 201 of the Energy Policy Act of 1992 (Pub. L. 102-486). Under section 3(c), the

importation of natural gas from a nation with which there is in effect a free trade agreement

requiring national treatment for trade in natural gas is deemed to be consistent with the public

interest and must be granted without modification or delay. The authorization sought by PGE to

import natural gas from Canada, a nation with which a free trade agreement is in effect, meets the

I/ 15 U.S.C. § 717b.

2/ This is the expiration date of PGE's existing blanket import authorization granted by DOE/FE Order No. 1245
dated January 31, 1997 (1 FE 1 71.360).
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section 3(c) criterion and, therefore, is consistent with the public interest. This blanket order

authorizes transactions under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered that:

A. Portland General Electric Company (PGE) is authorized to import from Canada, at

any point on the international border, up to 90 Bcf of natural gas over a two-year term beginning

on November 3, 1999, and extending through November 2, 2001

B. With respect to the natural gas imports authorized by this Order, PGE will file, within

30 days following each calendar quarter, reports indicating whether imports of natural gas have

been made. If imports of natural gas have not been made, a report of "no activity" for that

calendar quarter must be filed. If imports have occurred, PGE must report the following

information: (1) total monthly volumes in Mcf; (2) the average monthly purchase price of gas per

MMBtu at the international border; (3) the name of the seller; (4) the name of the purchaser(s);

(5) the estimated or actual duration of the agreement(s); (6) the name of the United States

transporter(s); (7) the point(s) of entry; and (8) the geographic market(s) served (by State). The

report will also include this additional information: ( I) whether sales are being made on an

interruptible or firm basis; and, if applicable, (2) the per unit (MMBtu)

demand/commodity/reservation charge breakdown of the contract price. [OMB No.: 1901-0294]

C. The reports required in Ordering Paragraphs B of this Order will be filed with the

Office of Natural Gas & Petroleum Import & Export Activities, Fossil Energy, Room 3E-042,

FE-34, Forrestal Building, 1000 Independence Avenue, SW., Washington, D.C. 20585.



D. The first quarterly report required by Ordering Paragraph B of this Order is due not later

than January 30, 2000, and should cover the period from November 3, 1999, until the end of the

fourth calendar quarter, December 31, 1999.

Issued in Washington, D.C., on September _0 , 1999.

6hn W. Glynn
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import & Export Activities
Office of Fossil Energy



UNITED STATES OF AMERICA
BEFORE THE

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

WASHINGTON, D.C.

In the Matter of ) , / c
) Docket No. / 7_ _

PORTLAND GENERAL ) , c
ELECTRIC COMPANY )

APPLICATION OF -
PORTLAND GENERAL ELECTRIC COMPANY c

FOR AN ORDER AUTHORIZING THE IMPORTATION
OF NATURAL GAS FROM CANADA

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, Department of

Energy Delegation Order Nos. 0204-111 and 0204-127, and 10 CFR Part 590, Portland General

Electric Company ("PGE") hereby submits this request to the Department of Energy, Office of

Fossil Energy ("OFE") for blanket authorization to import natural gas from Canada for use at its

Beaver and Coyote Springs generating facilities and for resale to others.

Due to the press of business, PGE has inadvertently missed the 90-day filing deadline set

forth in 10 CFR § 590.201(b) that would allow authorization to become effective by November

3, 1999. PGE respectfully requests, pursuant to this regulation, that the OFE waive the 90-day

filing requirement and allow authorization to become effective as of November 3, 1999,

considering that in all substantive respects PGE is requesting the same authorization previously

granted in Docket No. 97-02-NG, and also considering the potential hardship an interruption in

Canadian imports would impose on PGE's customers as well as its Canadian suppliers.

Alternatively, PGE requests that the OFE issue an emergency interim order, pursuant to 10 CFR

§ 590.403, authorizing PGE to continue importing gas from Canada pending further

investigation and a final opinion and order.

, sP
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In support hereof, PGE respectfully states as follows:

I.

The exact name of PGE is Portland General Electric Company. Correspondence

concerning this Application should be addressed to:

Robin Tompkins
Assistant General Counsel

Portland General Electric Company
121 SW Salmon Street, 1WTC1301

Portland, Oregon 97204
(503) 464-7037

and

Patricia Scherzinger
Manager, Fuel Operations

Portland General Electric Company
121 SW Salmon Street, 3WTCBR06

Portland, Oregon 97204
(503) 464-7165

II.

PGE is a wholly-owned subsidiary of Enron Corp., organized and existing under the laws

of the state of Oregon with its principal place of business at 121 SW Salmon Street, Portland,

Oregon 97204. PGE is an electric utility and owns generating facilities, known as the Beaver

and Coyote Springs plants, which use natural gas as a fuel. PGE's revised Articles of

Incorporation and Bylaws are attached hereto as Appendix A. The opinion of the undersigned

counsel that the proposed import of natural gas is within PGE's corporate power is attached

hereto as Appendix B.

III.

PGE's application is essentially the same as the one approved by the OFE in 1997 (FE Docket

No. 97-02-NG). Under Docket No. 97-02-NG, PGE currently has authorization to import natural
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gas from a variety of Canadian suppliers for the two-year period beginning November 3, 1997.

PGE's import authorization ends on November 3, 1999. Pursuant to this application, PGE

requests authority to import specified quantities of natural gas from a variety of Canadian

suppliers. Specifically, PGE requests authority to import up to a maximum of 90 Bcf of gas for

a term of up to two years. Since the transactions contemplated by this application will be of a

short-term and spot nature, the base price, volume requirements, price adjustment and volume

adjustment provisions will be negotiated between PGE and Canadian producers. PGE

anticipates that the price will not remain fixed in most of those contracts for a period of more

than one year. In most cases, the price will be adjusted on a monthly or quarterly basis as

required by market conditions, which, in turn, will be influenced by the price and availability of

competing fuels, including domestic natural gas. Moreover, most spot-market contracts to which

PGE will be a party will allow either party to terminate on relatively short notice and for a

variety of reasons.

Such negotiations will be premised on meeting competition in the marketplace. PGE

anticipates contracting with a number of Western Canadian suppliers for available supplies, and

the identity of the suppliers will be disclosed in the quarterly reports which PGE will file

concerning the transactions which is has consummated. The gas imported pursuant to this

authorization will be transported via facilities owned by Northwest Pipeline Company and

Pacific Gas Transmission Company ("PGT"). PGE intends to use existing mainline interstate

U.S. and Canadian pipeline facilities for the transportation of its imported gas supplies and seeks

approval to use all existing import points. The proposed importation hereunder will begin as

soon after approval of this application as transportation is available and the plants can be

operated economically.
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IV.

Granting the blanket import authorization would provide PGE with flexibility to

effectuate numerous spot transactions under a single blanket import authorization, subject to the

appropriate reporting of each transaction. This authorization will also minimize regulatory

delays which would prevent PGE from taking advantage of opportunities to economically

operate the Beaver and Coyote Springs plants. Consistent with the reporting requirements

imposed by OFE in Docket No. 97-02-NG, PGE agrees to:

(1) Notify the OFE in writing of the date of first delivery of natural gas authorized

within two weeks after deliveries begin; and

(2) File with the OFE within thirty (30) days following each calendar quarter,

quarterly reports showing by month the quantities of natural gas in MMcf

imported and the average price paid for those volumes. The report will also

provide the details of each transaction, including the names of the sellers,

estimated or actual duration of the agreements, transporters, points of entry,

facilities served and, where applicable, any demand-commodity breakdown of the

contract price, any special contract price adjustment clauses, and any take-or-pay

or make-up provisions.

V.

Section 3 of the NGA, as amended by the Energy Policy Act of 1992 (Pub. L. 102-486),

states that an import of natural gas form a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas is deemed to be consistent with

the public interest and must be granted without modification or delay. 15 U.S.C. § 717b(c). The

authorization sought by PGE to import natural gas from Canada, a nation with which a free trade
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agreement is in effect, meets the Section 3(c) criterion and is, therefore, consistent with the

public interest.

WHEREFORE, for the foregoing reasons, PGE respectfully requests that the OFE grant

the requested blanket import authorization in a timely fashion.

DATED: September 2, 1999.

Respectfully Submitted,

Robin Tompkins, Attorney for

Portland General Electric Company
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VERIFICATION

State of Oregon )
) ss.

County of Multnomah )

I, ROBIN TOMPKINS, being first duly sworn, depose and say that I am a duly authorized

representative of the application; that I have read the foregoing document; that I am familiar with

the contents thereof; that the statements contained therein are true and correct to the best of my

knowledge, information and belief; that I am authorized to file the same with the Department of

Energy, Office of Fossil Energy; and that to the best of my knowledge, information and belief,

the same or a related matter is not being considered by.any other part of the Department of

Energy, including the Federal Energy Regulatory Commission or any other Federal agency or

department.

/^^ -iV-- - -?'--O
Robin Tompkins

SUBSCRIBED AND SWORN to before me by Robin Tompkins this 2nd day of
September, 1999.

=OFFICLAL=^ SEA®=l= C rission Expires: U-g
l S MBAR= H. GILBERT

NOTARY PUBLIC-OREGON
COMMISSION NO. A060103/ m

_ _ _ _ _ _ __a^ ;Clu/- C^ _ __
Notary Public ffir Oregon
Commission Expires: //C
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CERTIFICATE

State of Oregon
OFFICE OF THE SECRETARY OF STATE

Corporation Division

I, PHIL KEISLING, Secretary of State of Oregon, and Custodian of the Seal of

said State, do hereby certify:

PORTLAND GENERAL ELECTRIC COMPANY

was

incorporated

under the Oregon

Business Corporation Act
onZ

July 25, 1930

and is active on the records of the Corporation Division as
of the date of this certificate.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

PHIL KEISLING, Secretary of State

Bv yji s (l1J

September ,99

1201



APPENDIX A
Index of Articles of Incorporation
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PORTLAND GENERAL ELECTRIC COMPANY
ARTICLES OF INCORPORATION

AND AMENDMENTS FILED

1. 07/24/30 - Articles of Incorporation; filed July 25, 1930

2. 01/16/48 - Supplementary Articles of Incorporation to increase common
stock to 1.5 million shares

3. 03/13/52 - Supplementary Articles of Incorporation to increase common
stock to 2.5 million shares

4. 04/22/54 - Articles of Amendment to Article VI providing for 12 million
shares common stock at $3.75/share par value; reclassification of
existing shares

5. 04/23/62 - Articles of Amendment to Article VI providing for
reclassification of 5 million shares common stock to $7.50 par
value

6. 05/18/64 - Articles of Amendment to Article VI providing for issuance of
preferred stock: 300,000 shares $100 par value and specifying
rights of preferred stock

7. 10/27/70 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 9.76%)

8. 05/15/72 - Articles of Amendment to Article VI providing for issuance of
preferred stock: 1,000,000 shares $100 par value and specifying
rights of preferred stock

9. 06/20/72 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.95%)

10. 03/29/73 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 7.88%)

11. 06/05/73 - Articles of Amendment to Article VI providing for issuance of
common stock: 20 million shares $3.75 par value; and
2,000,000 shares preferred stock $100 par value and specifying
rights of preferred stock
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12. 07/18/73 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 8.20%)

13. 01/17/75 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: 11.50%)

14. 05/23/75 - Articles of Amendment issuing 1.6 million shared preferred stock
at $100 par value

15. 03/25/76 - Statement of Resolution Establishing Series of Shares (Preferred
Stock: $2.60 Series)

16. 05/28/76 - Articles of Amendment to Article VI providing for issuance of
common stock: 30 million shares $3.75 par value

17. 08/26/76 - Statement of Cancellation of Preferred Stock Series: 25,000
shares, Preferred Stock ($100 par value), 11.50% Series

18. 01/25/77 - Statement of Cancellation of Preferred Stock Series: 30,000
shares, Preferred Stock ($100 par value), 11.50% Series

19. 05/11/77 - Exhibit "A" - Statement of Resolution Establishing Series of
Shares - 8.75% Series, $100 par value preferred stock

20. 06/07/77 - Articles of Amendment to Article VI providing for issuance of
common stock: 2.5 million shares $100 par value preferred
stock;

21. 02/01/78 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

22. 06/19/78 - Articles of Amendment to Article VI: Statement of common
stock at 50 million shares $3.75 par value stock; statement of
preferred stock at 2.5 million $100 par value and 6 million shares
at $25 par value

23. 01/31/79 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

24. 02/14/80 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 15,000 shares of 11.50% Series
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25. 05/28/80 - Articles of Amendment to Article VI: Statement of common
stock at 100 million shares $3.75 par value; statement of
preferred stock at 2.5 million $100 par value and 6 million $25
par value

26. 10/29/80 - Statement of Cancellation of Shares of Preferred Stock: 15,000
shares Preferred Stock ($100 par value), 11.50% Series

27. 05/20/.81 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 6,000 shares of 11.50% Series

28. 05/26/81 - Articles of Amendment to Article VIII providing for authority of
Directors in office to fill a vacancy on the Board

29. 07/13/81 - Statement of Cancellation of Shares of Preferred Stock: 1,046
shares Preferred Stock ($100 par value) 11.50% Series

30. 10/07/81 - Statement of Cancellation of Shares of Preferred Stock: 2,530
shares Preferred Stock ($100 par value) 11.50% Series

31. 10/22/81 - Statement of Cancellation of Shares of Preferred Stock: 2,230
shares Preferred Stock ($100 par value) 11.50% Series

32. 01/07/82 - Statement of Cancellation of Shares of Preferred Stock: 3,260
shares Preferred Stock ($100 par value) 11.50% Series

33. 03/17/82 - Statement of Resolution Establishing Series of Shares: $4.40
Series Cumulative Preferred Stock - 3,000,000 shares $25 par
value - known as "Preferred Stock of the Second Series, $25 Par
Value"

34. 07/14/82 - Statement of Resolution Establishing Series of Shares: $4.32
Series Cumulative Preferred Stock - 2,000,000 shares $25 par
value - known as "Preferred Stock of the Third Series, $25 Par
Value

35. 07/20/82 - Statement of Cancellation of Shares of Preferred Stock: 2,040
shares Preferred Stock ($100 par value) 11.50% Series

36. 10/14/82 - Statement of Cancellation of-Shares of Preferred Stock: 880
shares Preferred Stock ($100 par value) 11.50% Series
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37. 01/28/83 - Statement of Cancellation of Shares of Preferred Stock: 12,257
shares Preferred Stock ($100 par value) 11.50% Series

38. 06/06/83 - Statement of Cancellation of Shares of Preferred Stock: 18,000
'shares Preferred Stock ($100 par value) 8.875% Series

39. 06/08/83 - Articles of Amendment to Article m providing for new purposes
and powers of corporation

40. 06/08/83 - Articles of Amendment to Article VI providing for common
stock at 100 million shares $3.75 par value; preferred stock at
2.5 million shares $100 par value and 6 million shares $25 par
value; and 30 million shares preferred without par value

41. 12/21/83 - Statement of Cancellation of Shares of Preferred Stock: 9,960
shares Preferred Stock ($100 par value) 11.50% Series

42. 03/27/84 - Statement of Cancellation of Shares of Preferred Stock: 4,870
shares Preferred Stock ($100 par value) 11.50% Series

43. 07/03/84 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 1,330
shares Preferred Stock ($100 par value) 11.50% Series

44. 09/ /84 - Statement of Cancellation of Shares of Preferred Stock: 3,830
shares Preferred Stock ($100 par value) 11.50% Series; signed as
of 09/04/84

45. 12/05/84 - Statement of Cancellation of Shares of Preferred Stock: 1,480
shares Preferred Stock ($100 par value) 11.50% Series

46. 02/12/85 - Statement of Cancellation of Shares of Preferred Stock: 8,360
shares Preferred Stock ($100 par value) 11.50% Series

47. 05/10/85 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series

48. 02/10/86 - Statement of Cancellation of Shares of Preferred Stock: 104,927
shares Preferred Stock ($100 par value) 11.50% Series

49. 05/02/86 - Statement of Cancellation of Reacquired Shares: 2,941,575
shares common stock
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50. 02/18/87 - Statement of Cancellation of Shares of Preferred Stock: 18,000
shares Preferred Stock ($100 par value) 8.875% Series; 10,000
shares Preferred Stock ($100 par value), 9.76% Series; 1,955
shares Preferred Stock ($100 par value) 7.05% Series; 425 shares
Preferred Stock ($100 par value) 7.88% Series; 580 shares
Preferred Stock ($100 par value), 8.20% Series

51. 03/11/87 - Statement of Cancellation of Reacquired Shares: 4,587 shares
common stock

52. 03/11/87 - Statement of Cancellation of Reacquired Shares: 2,507,523
shares common stock

53. 05/22/87 - Statement of Cancellation of Redeemable Shares: 36,000 shares
Preferred Stock ($100 par value), 8.875% Series; 3,000,000
shares Preferred Stock ($25 par value), $4.40% Series

54. 05/03/88 - Articles of Amendment authorizing 500,000 shares of $100 par
value Cumulative Preferred Stock

55. 06/08/92 - Articles of Amendment authorizing 300,000 shares of 7.75%
Series Cumulative Preferred Stock, Without Par Value
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APPENDIX A
Amended and Restated Bylaws of

Portland General Electric Company



AMENDED AND RESTATED BYLAWS

OF

PORTLAND GENERAL ELECTRIC COMPANY

An Oregon Corporation

Date of Adoption
May 1, 1998

(Section 2 of Article VII of these Bylaws shall be effective as of July 1, 1997, to the
extent that such Section (i) would provide broader indemnification rights than those
contained in the bylaws in effect prior to the date hereof, or (ii) would provide
indemnification rights to persons not covered by the bylaws in effect prior to the date
hereof.)
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AMENDED AND RESTATED BYLAWS

OF

PORTLAND GENERAL ELECTRIC COMPANY

Article I

Offices

Section 1. Registered Office. The registered office of the Corporation required
by the Oregon Business Corporation Act to be maintained in the State of Oregon shall be
CT Corporation System, 520 S. W. Yamhill, Suite 800, Portland, Oregon 97204, or such
other office as may be designated from time to time by the Board of Directors in the
manner provided by law.

Section 2. Other Offices. The Corporation may also have offices at such other
places both within and without the State of Oregon as the Board of Directors may from
time to time determine or the business of the Corporation may require.

Article II

Shareholders

Section 1. Place of Meetings. All meetings of the shareholders shall be held at
the principal office of the Corporation, or at such other place within or without the State
of Oregon as shall be specified or fixed in the notices or waivers of notice thereof.

Section 2. Quorum; Adjournment of Meetings. Unless otherwise required by law
or provided in the Articles of Incorporation, (i) the holders of a majority of the voting
power attributable to the shares issued and outstanding and entitled to vote thereat,
present in person or represented by proxy, shall constitute a quorum at any meeting of
shareholders for the transaction of business, (ii) in all matters other than election of
directors, the affirmative vote of the holders of a majority of the voting power attributable
to such shares so present or represented and voting at any meeting of shareholders at
which a quorum is present shall constitute the act of the shareholders, and (iii) where a
separate vote by a class or classes is required, a majority of the voting power attributable
to the outstanding shares of such class or classes, present in person or represented by
proxy shall constitute a quorum entitled to take action with respect to that vote on that
matter and the affirmative vote of the majority of the voting power attributable to the
shares of such class or classes present in person or represented and voting by proxy at the
meeting shall be the act of such class.

Directors shall be elected by a plurality of the votes cast by the shares present in
person or represented by proxy at the meeting and entitled to vote on the election of
directors.
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Notwithstanding the Articles of Incorporation or the other provisions of these
Bylaws, the chairman of the meeting or the holders of a majority of the voting power
attributable to the issued and outstanding shares, present in person or represented by
proxy and entitled to vote thereat, at any meeting of shareholders, whether or not a
quorum is present, shall have the power to adjourn such meeting from time to time,
without any notice other than announcement at the meeting of the time and place of the
holding of the adjourned meeting. If the adjournment is for more than thirty (30) days, or
if after the adjournment a new record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each shareholder of record entitled to vote at such
meeting. At such adjourned meeting at which a quorum shall be present or represented
any business may be transacted which might have been transacted at the meeting as
originally called.

Section 3. Annual Meetings. An annual meeting of the shareholders, for the
election of directors to succeed those whose terms expire and for the transaction of such
other business as may properly come before the meeting, shall be held at such place
(within or without the State of Oregon), on such date, and at such time as the Board of
Directors shall fix and set forth in the notice of the meeting, which date shall be within
thirteen (13) months subsequent to the last annual meeting of shareholders.

Section 4. Special Meetings. Unless otherwise provided in the Articles of
Incorporation, special meetings of the shareholders for any purpose or purposes may be
called at any time by the Chairman of the Board, by the President, by the Vice Chairman
of the Board, by a majority of the Board of Directors, or by a majority of the Executive
Committee (if any), or, to the extent required by law, by the holders of not less than 10%
of all shares entitled to vote on any issue at the proposed special meeting, if such holders
sign, date and deliver to the Corporation's Secretary one or more written demands for the
meeting describing the purpose or purposes for which it is to be held, then in each case, at
such time and at such place as may be stated in the notice of the meeting. Business
transacted at a special meeting shall be confined to the purpose(s) stated in the notice of
such meeting.

Section 5. Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders, or any adjournment thereof, or
entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange
of shares or for the purpose of any other lawful action, the Board of Directors of the
Corporation may fix a date as the record date for any such determination of shareholders,
which record date shall not precede the date on which the resolutions fixing the record
date are adopted and which record date, in the case of a meeting of shareholders, shall not
be more than seventy (70) days nor less than ten (10) days before the date of such
meeting of shareholders, nor, in the case of any other action, more than seventy (70) days
prior to any such action.

If the Board of Directors does not fix a record date for any meeting of the
shareholders, the record date for determining shareholders entitled to notice of or to vote
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at such meetingshall be at the close of business on the day before notice is mailed or
otherwise transmitted to shareholders. If the Board of Directors does not fix the record
date for determining shareholders for any other purpose, the record date shall be at the
close of business on the day on which the Board of Directors adopts the resolution
relating thereto. A determination of shareholders of record entitled to notice of or to vote
at a meeting of shareholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting
and must do so if the meeting is adjourned to a date more than 120 days after the date
fixed for the original meeting.

For the purpose of determining the shareholders entitled to consent to corporate
action in writing without a meeting, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which date shall not be more than ten (10) days
after the date upon which the resolution fixing the record date is adopted by the Board of
Directors. If the Board of Directors does not fix the record date, the record date for
determining shareholders entitled to consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is necessary, shall be the first
date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation at its registered office in the State of Oregon, at its
principal place of business, or to an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of shareholders are recorded. Delivery made
to the Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If the Board of Directors does not fix the record date, and prior
action by the Board of Directors is necessary, the record date for determining
shareholders entitled to consent to corporate action in writing without a meeting shall be
at the close of business on the day on which the Board of Directors adopts the resolution
taking such prior action.

Section 6. Notice of Meetings. Written notice of the place, date and hour of all
meetings, and, in case of a special meeting, the purpose or purposes for which the
meeting is called, shall be given by or at the direction of the Chairman of the Board, the
President, the Vice Chairman of the Board, the Secretary or other person(s) calling the
meeting to each shareholder entitled to vote thereat not less than ten (10) nor more than
sixty (60) days before the date of the meeting. Such notice is given when deposited in the
United States mail, postage prepaid, directed to the shareholder at such shareholder's
address as it appears on the records of the Corporation.

Section 7. Shareholder List. A complete list of shareholders entitled to vote at
any meeting of shareholders, arranged in alphabetical order for each class of shares and
showing the address of each such shareholder and the number of shares registered in the
name of such shareholder, shall be open to the examination of any shareholder, for any
purpose germane to the meeting, during ordinary business hours, beginning two business
days after notice of the meeting is given for which the list was prepared and continuing
through the meeting, either at the Corporation's principal office, or at a place within the
city where the meeting is to be held, which place shall be specified in the notice of the
meeting. The shareholder list shall also be produced and kept at the time and place of the
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meeting during the whole time thereof, and may be inspected by any shareholder or such
shareholder's agent or attorney during the meeting or any adjournment thereof.

Section 8. Proxies. Each shareholder entitled to vote at a meeting of shareholders
may authorize another person or persons to act for him by proxy. Proxies for use at any
meeting of shareholders shall be filed with the Secretary, or such other officer as the
Board of Directors may from time to time determine by resolution, before or at the time
of the meeting. All proxies shall be received and taken charge of and all ballots shall be
received and canvassed by the secretary of the meeting, who shall decide all questions
touching upon the qualification of voters, the validity of the proxies, and the acceptance
or rejection of votes, unless an inspector or inspectors shall have been duly appointed as
provided in Section 9 of Article II hereof, in which event such inspector or inspectors
shall decide all such questions.

No proxy shall be valid after eleven (11) months from its date, unless the proxy
provides for a longer period. Each proxy shall be revocable unless expressly provided
therein to be irrevocable and coupled with an interest sufficient in law to support an
irrevocable power.

Should a proxy designate two or more persons to act as proxies, unless such
instrument shall provide the contrary, a majority of such persons present at any meeting
at which their powers thereunder are to be exercised shall have and may exercise all the
powers of voting or giving consents thereby conferred, or if only one be present, then
such powers may be exercised by that one; or, if an even number attend and a majority do
not agree on any particular issue, each person designated to act as proxy and so attending
shall be entitled to exercise such powers in respect of such portion of the shares as is
equal to the reciprocal of the fraction equal to the number of persons designated to act as
proxies and in attendance divided by the total number of shares represented by such
proxies.

Section 9. Voting; Elections; Inspectors. Unless otherwise required by law or
provided in the Articles of Incorporation, each shareholder shall on each matter
submitted to a vote at a meeting of shareholders have one vote for each share of stock
entitled to vote which is registered in his name on the record date for the meeting. For
the purposes hereof, each election to fill a directorship shall constitute a separate matter.
Shares registered in the name of another corporation, domestic or foreign, or other legal
entity may be voted by such officer, agent or proxy as the bylaws (or comparable
instrument) of such corporation or other legal entity may prescribe, or in the absence of
such provisions, as the Board of Directors (or comparable body) of such corporation or
other legal entity may determine. Shares registered in the name of a deceased person may
be voted by the executor or administrator of such person's estate, either in person or by
proxy.

All voting, except as required by the Articles of Incorporation or where otherwise
required by law, may be by a voice vote; provided, however, upon request of the
chairman of the meeting or upon demand therefor by shareholders holding a majority of
the issued and outstanding shares present in person or by proxy at any meeting, a stock
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vote shall be taken. Every stock vote shall be taken by written ballots, each of which
shall state the name of the shareholder or proxy voting and such other information as may
be required under the procedure established for the meeting. All elections of directors
shall be by written ballots, unless otherwise provided in the Articles of Incorporation.

In advance of any meeting of shareholders, the Chairman of the Board, the Vice
Chairman of the Board, the President or the Board of Directors shall appoint one or more
inspectors, each of whom shall subscribe an oath or affirmation to execute faithfully the
duties of inspector at such meeting with strict impartiality and according to the best of
such inspector's ability. Such inspector(s) shall receive the written ballots, count the
votes, make and sign a certificate of the result thereof and take such further action as may
be required of the inspector(s) under the laws of the State of Oregon. The Chairman of
the Board, the Vice Chairman of the Board, the President or the Board of Directors may
appoint any person to serve as inspector, except no candidate for the office of director
shall be appointed as an inspector.

Unless otherwise provided in the Articles of Incorporation, cumulative voting for
the election of directors shall be prohibited.

Section 10. Conduct of Meetings. The meetings of the shareholders shall be
presided over by the Chairman of the Board, or if the Chairman of the Board is not
present, by the President, or if the President is not present, by the Vice Chairman of the
Board, or if none of the Chairman of the Board, the President and the Vice Chairman of
the Board is present, by a chairman elected at the meeting. The Secretary of the
Corporation, if present, shall act as secretary of such meetings, or if the Secretary is not
present, the Deputy Corporate Secretary or an Assistant Secretary shall so act; if none of
the Secretary, the Deputy Corporate Secretary and an Assistant Secretary is present, then
a secretary shall be appointed by the chairman of the meeting. The chairman of any
meeting of shareholders shall determine the order of business and, subject to the
requirements of the laws of the State of Oregon, the procedure at the meeting, including
such regulation of the manner of voting and the conduct of discussion as seem to the
chairman in order.

Section 11. Voting of Certain Shares. No other corporation of which the
Corporation owns a majority of the shares entitled to vote in the election of directors of
such other corporation shall vote, directly or indirectly, shares of the Corporation's stock
owned by such other corporation, and such shares shall not be counted for quorum
purposes. Nothing in this Section 11 shall be construed as limiting the right of the
Corporation to vote shares, including but not limited to its own shares, held by it in a
fiduciary capacity.

Section 12. Action Without Meeting. Unless otherwise provided in the Articles of
Incorporation, any action permitted or required by law, the Articles of Incorporation or
these Bylaws to be taken at a meeting of shareholders may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by all of the shareholders entitled to vote thereon and
shall be delivered to the Corporation by delivery to its registered office in the state of
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incorporation, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of shareholders are
recorded. Delivery made to the Corporation's registered office shall be by hand or by
certified or registered mail, return receipt requested.

Every written consent shall bear the date of signature of each shareholder who
signs the consent, and no written consent shall be effective to take the corporate action
referred to therein unless, written consents signed by all shareholders are delivered to the
Corporation in the manner required by this Section 12 within sixty (60) days of the
earliest dated consent. Any action taken by written consent is effective when the last
shareholder signs, unless the consent specifies an earlier or later date.

Section 13. Business to be Brought Before the Annual Meeting. To be
properly brought before the annual meeting of shareholders, business must be either (a)
specified in the notice of meeting (or any supplement thereto) given by or at the direction
of the Board of Directors, (b) otherwise brought before the meeting by or at the direction
of the Board of Directors, or (c) otherwise properly brought before the meeting by a
shareholder of the Corporation who is a shareholder of record at the time of giving of
notice provided for in this Section 13, who shall be entitled to vote at such meeting and
who complies with the notice procedures set forth in this Section 13. In addition to any
other applicable requirements, for business to be brought before an annual meeting by a
shareholder of the Corporation, the shareholder must have given timely notice thereof in
writing to the Secretary of the Corporation. To be timely, a shareholder's notice must be
delivered to or mailed and received at the principal executive offices of the Corporation
not less than 120 days prior to the anniversary date of the proxy statement for the
preceding annual meeting of shareholders of the Corporation. A shareholder's notice to
the Secretary shall set forth as to each matter (i) a brief description of the business desired
to be brought before the annual meeting and the reasons for conducting such business at
the annual meeting, (ii) the name and address, as they appear on the Corporation's books,
of the shareholder proposing such business, (iii) the acquisition date, the class and the
number of shares of voting stock of the Corporation which are owned beneficially by the
shareholder, (iv) any material interest of the shareholder in such business, and (v) a
representation that the shareholder intends to appear in person or by proxy at the meeting
to bring the proposed business before the meeting.

Notwithstanding anything in these Bylaws to the contrary, no business shall be
conducted at the annual meeting except in accordance with the procedures set forth in this
Section 13.

The chairman of the annual meeting shall, if the facts warrant, determine and
declare to the meeting that business was not properly brought before the meeting in
accordance with the provisions of this Section 13, and if the chairman should so
determine, the chairman shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted.

Notwithstanding the foregoing provisions of this Section 13, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
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amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 13.

Article III

Board of Directors

Section 1. Power; Number; Term of Office. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, and
subject to the restrictions imposed by law or the Articles of Incorporation, the Board of
Directors may exercise all the powers of the Corporation.

The number of directors that shall constitute the whole Board of Directors shall be
determined from time to time by the Board of Directors (provided that no decrease in the
number of directors which would have the effect of shortening the term of an incumbent
director may be made by the Board of Directors). If the Board of Directors makes no
such determination, the number of directors shall be three. Each director shall hold office
until such director's successor shall have been elected and qualified or until such
director's earlier death, resignation or removal.

Unless otherwise provided in the Articles of Incorporation, directors need not be
shareholders nor residents of the State of Oregon.

Section 2. Advisory Directors and Directors Emeritus. The Board of Directors
by a vote of a majority of the directors present and entitled to vote, at any regular or
special meeting at which a quorum is present, may designate such number of persons as it
may from time to time determine as an "Advisory Director" or may designate a former
member of the Board as a "Director Emeritus," if such former member is willing to serve.
Each Advisory Director and each Director Emeritus shall serve, subject to the pleasure of
the Board of Directors, until the earlier of his resignation, the term set forth by the Board
of Directors for such service or until the next succeeding annual meeting of the Board of
Directors, following the annual meeting of the shareholders, at which such regular
directors are elected. Each Advisory Director and each Director Emeritus shall be
notified of all regular or special meetings of the Board of Directors, shall be entitled to
attend and participate therein, but shall not be entitled to vote. Each Advisory Director
and each Director Emeritus shall be entitled to fees for serving as an Advisory Director or
Director Emeritus, as the case may be, as determined by majority vote of the directors
present and entitled to vote, at any regular or special meeting at which a quorum is
present. Each Advisory Director and each Director Emeritus shall also be reimbursed for
any necessary expenses of attending directors' meetings.

An Advisory Director or Director Emeritus may serve in an advisory capacity on
any committees adopted by resolution of a majority of the whole Board of Directors, but
such Advisory Director or Director Emeritus shall have no power to vote or to exercise
the powers of the Board of Directors or any regular director on such committees or in the
business or affairs of the Corporation and shall not be included in determining the

7



requisite number of "directors" that are required to constitute and to serve on any such
committees as provided in Article IV of these Bylaws.

Any person serving as an Advisory Director or Director Emeritus shall be treated
as a "director" for purposes of the provisions set forth in Article VII.

Section 3. Quorum; Voting. Unless otherwise provided in the Articles of
Incorporation, a majority of the total number of directors shall constitute a quorum for the
transaction of business of the Board of Directors and the vote of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board
of Directors.

Section 4. Place of Meetings; Order of Business. The directors may hold their
meetings and may have an office and keep the books of the Corporation, except as
otherwise provided by law, in such place or places, within or without the State of Oregon,
as the Board of Directors may from time to time determine. At all meetings of the Board
of Directors business shall be transacted in such order as shall from time to time be
determined by the Chairman of the Board, or in the Chairman of the Board's absence by
the President (should the President be a director), or in the President's absence by the
Vice Chairman of the Board, or by the Board of Directors.

Section 5. First Meeting. Each newly elected Board of Directors may hold its
first meeting for the purpose of organization and the transaction of business, if a quorum
is present, immediately after and at the same place as the annual meeting of the
shareholders. Notice of such meeting shall not be required. At the first meeting of the
Board of Directors in each year at which a quorum shall be present, held next after the
annual meeting of shareholders, the Board of Directors shall elect the officers of the
Corporation.

Section 6. Regular Meetings.. Regular meetings of the Board of Directors shall
be held at such times and places as shall be designated from time to time by the Chairman
of the Board or, in the absence of the Chairman of the Board, by the President (should the
President be a director), or in the President's absence, by the Vice Chairman of the Board,
or by the Board of Directors. Notice of such regular meetings shall not be required.

Section 7. Special Meetings. Special meetings of the Board of Directors may be
called by the Chairman of the Board, the President (should the President be a director),
the Vice Chairman of the Board or, on the written request of any two directors, by the
Secretary, in each case on at least twenty-four (24) hours personal, written, telegraphic,
cable or wireless notice to each director. Such notice, or any waiver thereof pursuant to
Section 3 of Article VIII, need not state the purpose or purposes of such meeting, except
as may otherwise be required by law or provided for in the Articles of Incorporation or
these Bylaws. Meetings may be held at any time without notice if all the directors are
present or if those not present waive notice of the meeting in writing.

Section 8. Nomination of Directors. Only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors,
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except as otherwise provided in Section 10 of this Article Im. Nominations of persons for
election to the Board of Directors of the Corporation may be made at a meeting of
shareholders(a) by or at the direction of the Board of Directors or (b) by any shareholder
of the Corporation who is a shareholder of record at the time of giving of notice provided
for in this Section 8, who shall be entitled to vote for the election of directors at'the
meeting and who complies with the notice procedures set forth in this Section 8. Such
nominations, other than those made by or at the direction of the Board of Directors, shall
be made pursuant to timely notice in writing to the Secretary of the Corporation. To be
timely, a shareholder's notice shall be delivered to or mailed and received at the principal
executive offices of the Corporation (i) with respect to an election to be held at the annual
meeting of the shareholders of the Corporation, 120 days prior to the anniversary date of
the proxy statement for the immediately preceding annual meeting of shareholders of the
Corporation, and (ii) with respect to an election to be held at a special meeting of
shareholders of the Corporation for the election of directors, not later than the close of
business on the 10th day following the day on which such notice of the date of the
meeting was mailed or public disclosure of the date of the meeting was made, whichever
first occurs. Such shareholder's notice to the Secretary shall set forth (a) as to each
person whom the shareholder proposes to nominate for election or re-election as a
director, all information relating to the person that is required to be disclosed in
solicitations for proxies for election of directors, or is otherwise required, pursuant to
Regulation 14A under the Securities Exchange Act of 1934, as amended (including the
written consent of such person to be named in the proxy statement as a nominee and to
serve as a director if elected); and (b) as to the shareholder giving the notice (i) the name
and address, as they appear on the Corporation's books, of such shareholder, and (ii) the
class and number of shares of capital stock of the Corporation which are beneficially
owned by the shareholder. At the request of any officer of the Corporation, any person
nominated by the Board of Directors for election as a director shall furnish to the
Secretary of the Corporation that information required to be set forth in a shareholder's
notice of nomination which pertains to the nominee.

In the event that a person is validly designated as nominee to the Board and shall
thereafter become unable or unwilling to stand for election to the Board of Directors, the
Board of Directors or the shareholder who proposed such nominee, as the case may be,
may designate a substitute nominee.

Except as otherwise provided in Section 10 of this Article III, no person shall be
eligible to serve as a director of the Corporation unless nominated in accordance with the
procedures set forth in this Section 8. The chairman of the meeting of shareholders shall,
if the facts warrant, determine and declare to the meeting that a nomination was not made
in accordance with the procedures prescribed by the Bylaws, and if the chairman should
so determine, the chairman shall so declare to the meeting and the defective nomination
shall be disregarded.

Notwithstanding the foregoing provisions of this Section 8, a shareholder shall
also comply with all applicable requirements of the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder with respect to the matters set forth in
this Section 8.
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Section 9. Removal. Any director or the entire Board of Directors may be
removed, with or without cause by the holders of a majority of the shares then entitled to
vote at an election of directors; provided that, with respect to the removal without cause
of a director or directors elected by the holders of any class or series entitled to elect one
or more directors, only the holders of outstanding shares of that class or series shall be
entitled to vote on such removal.

Section 10. Vacancies; Increases in the Number of Directors. Unless otherwise
provided in the Articles of Incorporation, vacancies existing on the Board of Directors
for any reason and newly created directorships resulting from any increase in the
authorized number of directors to be elected by all of the shareholders having the right to
vote as a single class may be filled by the affirmative vote of a majority of the directors
then in office, although less than a quorum, or by a sole remaining director; and any
director so chosen shall hold office until the next annual election and until such director's
successor shall have been elected and qualified, or until such director's earlier death,
resignation or removal.

Section 11. Compensation. Directors and members of standing committees may
receive such compensation as the Board of Directors from time to time shall determine to
be appropriate, and shall be reimbursed for all reasonable expenses incurred in attending
and returning from meetings of the Board of Directors.

Section 12. Action Without a Meeting; Telephone Conference Meetings. Unless
otherwise restricted by the Articles of Incorporation, any action required or permitted to
be taken at any meeting of the Board of Directors, or any committee designated by the
Board of Directors, may be taken without a meeting if all members of the Board of
Directors or committee, as the case may be, consent thereto in writing, and the writing or
writings are filed with the minutes of proceedings of the Board of Directors or committee.
Such consent shall have the same force and effect as a unanimous vote at a meeting and
may be stated as such in any document or instrument filed with the Secretary of State of
the State of Oregon.

Unless otherwise restricted by the Articles of Incorporation, subject to the
requirement for notice of meetings, members of the Board of Directors or members of
any committee designated by the Board of Directors may participate in a meeting of such
Board of Directors or committee, as the case may be, by means of a conference telephone
connection or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in such a meeting shall
constitute presence in person at such meeting, except where a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened.

Section 13. Approval or Ratification of Acts or Contracts by Shareholders. The
Board of Directors in its discretion may submit any act or contract for approval or
ratification at any annual meeting of the shareholders, or at any special meeting of the
shareholders called for the purpose of considering any such act or contract, and any act or
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contract that shall be approved or be ratified by the affirmative vote of the holders of a
majority of the voting power attributable to such shares so present or represented and
voting at such meeting of shareholders (provided that a quorum is present) shall be as
valid and as binding upon the Corporation and upon all the shareholders as if it has been
approved or ratified by every shareholder of the Corporation.

Article IV

Committees

Section 1. Executive Committee. The Board of Directors may, by resolution
passed by a majority of the whole Board of Directors, designate an Executive Committee
consisting of two or more of the directors of the Corporation, one of whom shall be
designated chairman of the Executive Committee. During the intervals between the
meetings of the Board of Directors, the Executive Committee shall possess and may
exercise all the powers of the Board of Directors, except as provided in Section 6 of this
Article IV. The Executive Committee shall also have, and may exercise, all the powers
of the Board of Directors, except as aforesaid, whenever a quorum of the Board of
Directors shall fail to be present at any meeting of the Board.

Section 2. Audit Committee. The Board of Directors may, by resolution passed
by a majority of the whole Board of Directors, designate an Audit Committee consisting
of two or more of the directors of the Corporation, one of whom shall be designated
chairman of the Audit Committee. The Audit Committee shall have and may exercise
such powers and authority as provided in the resolution creating it and as determined
from time to time by the Board of Directors, except as provided in Section 6 of this
Article IV.

Section 3. Other Committees. The Board of Directors may, by resolution passed
from time to time by a majority of the whole Board of Directors, designate such other
committees as it shall see fit consisting of two or more of the directors of the Corporation,
one of whom shall be designated chairman of each such committee. Any such committee
shall have and may exercise such powers and authority as provided in the resolution
creating it and as determined from time to time by the Board of Directors, except as
provided in Section 6 of this Article IV.

Section 4. Procedure; Meetings; Quorum. Any committee designated pursuant to
this Article IV shall keep regular minutes of its actions and proceedings in a book
provided for that purpose and report the same to the Board of Directors at its meeting
next succeeding such action, shall fix its own rules or procedures, and shall meet at such
times and at such place or places as may be provided by such rules, or by such committee
or the Board of Directors. Should a committee fail to fix its own rules, the provisions of
these Bylaws, pertaining to the calling of meetings and conduct of business by the Board
of Directors, shall apply as nearly as practicable. At every meeting of any such
committee, the presence of a majority of all the members thereof shall constitute a
quorum, except as provided in Section 5 of this Article IV, and the affirmative vote of a
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majority of the members present shall be necessary for the adoption by it of any
resolution.

Section 5. Substitution and Removal of Members; Vacancies. The Board of
Directors may designate one or more directors as alternate members of any committee
who may replace any absent or disqualified member at any meeting of such committee.
The Board of Directors shall have the power at any time to remove any member(s) of a
committee and to appoint other directors in lieu of the person(s) so removed and shall
also have the power to fill vacancies in a committee.

Section 6. Limitation on Power and Authority of Committees. No committee of
the Board of Directors shall have the power or authority of the Board of Directors to:

(a) authorize distributions, except as may be permitted by paragraph
(g) hereof;

(b) approve or propose to shareholders actions that are required under
the Oregon Business Corporation Act to be approved by shareholders;

(c) fill vacancies on the Board of Directors or on any of its
committees;

(d) amend the Articles of Incorporation pursuant to Oregon Revised
Statutes Section 60.434, except as may be necessary to document a determination of the
relative rights, preferences and limitations of a class or series of shares by a committee or
an officer of the Corporation as permitted by paragraph (h) hereof;

(e) adopt, amend or repeal these Bylaws;

(f) approve a plan of merger not requiring shareholder approval;

(g) authorize or approve reacquisition of shares, except within limits
prescribed by the Board of Directors; or

(h) authorize or approve the issuance or sale or contract for sale of
shares or determine the designation and relative rights, preferences and limitations of a
class or series of shares, except that the Board of Directors may authorize a committee or
an officer of the Corporation to do so (i) pursuant to a stock option or other stock
compensation plan, or (ii) by approving the maximum number of shares to be issued and
delegating the authority to determine all or any part of the terms of the issuance or sale or
contract of sale and the designation and relative rights, preferences and limitations of the
class or series of shares.
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Article V

Officers

Section 1. Number, Titles and Term of Office. The officers of the Corporation
shall be a Chairman of the Board, a President, one or more Vice Presidents (any one or
more of whom may be designated Executive Vice President or Senior Vice President), a
Treasurer, a Secretary, a General Counsel and such other officers as the Board of
Directors may from time to time elect or appoint (including, but not limited to, a Vice
Chairman of the Board, a Deputy Corporate Secretary, one or more Assistant Secretaries
and one or more Assistant Treasurers). Each officer shall hold office until such officer's
successor shall be duly elected and shall qualify or until such officer's death or until such
officer shall resign or shall have been removed. Any number of offices may be held by
the same person, unless the Articles of Incorporation provide otherwise. Except for the
Chairman of the Board and the Vice Chairman of the Board, no officer need be a director.

Section 2. Powers and Duties of the Chairman of the Board. The Chairman of
the Board shall preside at all meetings of the shareholders and of the Board of Directors;
and he shall have such other powers and duties as designated in these bylaws and as from
time to time may be assigned to him by the Board of Directors.

Section 3. Powers and Duties of the Chief Executive Officer. The Chairman of
the Board shall be the chief executive officer of the Corporation unless the Board of
Directors designates the President as chief executive officer. Subject to the control of the
Board of Directors and the executive committee (if any), the chief executive officer shall
have general executive charge, management and control of the properties, business and
operations of the Corporation with all such powers as may be reasonably incident to such
responsibilities; may agree upon and execute all leases, contracts, evidences of
indebtedness and other obligations in the name of the Corporation and may sign all
certificates for shares of capital stock of the Corporation; and shall have such other
powers and duties as designated in accordance with these Bylaws and as from time to
time may be assigned to the chief executive officer by the Board of Directors.

Section 4. Powers and Duties of the President. Unless the Board of Directors
otherwise determines, the President shall have the authority to agree upon and execute all
leases, contracts, evidences of indebtedness and other obligations in the name of the
Corporation; and, unless the Board of Directors otherwise determines, the President shall,
in the absence of the Chairman of the Board or if there be no Chairman of the Board,
preside at all meetings of the shareholders and (should the President be a director) of the
Board of Directors; and the President shall have such other powers and duties as
designated in accordance with these Bylaws and as from time to time may be assigned to
the President by the Board of Directors or the Chairman of the Board.

Section 5. Powers and Duties of the Vice Chairman of the Board. The Board of
Directors may assign areas of responsibility to the Vice Chairman of the Board, and, in
such event, and subject to the overall direction of the Chairman of the Board and the
Board of Directors, the Vice Chairman of the Board shall be responsible for supervising
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the management of the affairs of the Corporation and its subsidiaries within the area or
areas assigned and shall monitor and review on behalf of the Board of Directors all
functions within the corresponding area or areas of the Corporation and each such
subsidiary of the Corporation. In the absence of the President, or in the event of the
President's inability or refusal to act, the Vice Chairman of the Board shall perform the
duties of the President, and.when so acting shall have all the powers of and be subject to
all the restrictions upon the President. Further, the Vice Chairman of the Board shall
have such other powers and duties as designated in accordance with these Bylaws and as
from time to time may be assigned to the Vice Chairman of the Board by the Board of
Directors or the Chairman of the Board.

Section 6. Vice Presidents. Subject to any restrictions that may be imposed by
the Board of Directors, each Vice President shall at all times possess power to sign all
certificates, contracts and other instruments of the Corporation, except as otherwise
limited in writing by the Chairman of the Board, the President or the Vice Chairman of
the Board of the Corporation. Each Vice President shall have such other powers and
duties as from time to time may be assigned to such Vice President by the Board of
Directors, the Chairman of the Board, the President or the Vice Chairman of the Board.

Section 7. General Counsel. The General Counsel shall act as chief legal advisor
to the Corporation. The General Counsel may have one or more staff attorneys and
assistants, and may retain other attorneys to conduct the legal affairs and litigation of the
Corporation under the General Counsel's supervision.

Section 8 Secretary. The Secretary shall keep the minutes of all meetings of the
Board of Directors, committees of the Board of Directors and the shareholders, in books
provided for that purpose; shall attend to the giving and serving of all notices; may in the
name of the Corporation affix the seal of the Corporation to any contract of the
Corporation and attest the affixation of the seal of the Corporation thereto; may sign with
the other appointed officers all certificates for shares of capital stock of the Corporation;
shall have charge of the certificate books, transfer books and stock ledgers, and such
other books and papers as the Board of Directors may direct, all of which shall at all
reasonable times be open to inspection of any director upon application at the office of
the Corporation during business hours; shall have such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to the Secretary by
the Board of Directors, the Chairman of the Board, the President or the Vice Chairman of
the Board; and shall in general perform all acts incident to the office of Secretary, subject
to the control of the Board of Directors, the Chairman of the Board, the President or the
Vice Chairman of the Board.

Section 9. Deputy Corporate Secretary and Assistant Secretaries. The Deputy
Corporate Secretary and each Assistant Secretary shall have the usual powers and duties
pertaining to such offices, together with such other powers and duties as designated in
these Bylaws and as from time to time may be assigned to the Deputy Corporate
Secretary or an Assistant Secretary by the Board of Directors, the Chairman of the Board,
the President, the Vice Chairman of the Board or the Secretary. The Deputy Corporate
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Secretary shall exercise the powers of the Secretary during that officer's absence or
inability or refusal to act.

Section 10. Treasurer. Subject to any restrictions that may be imposed by the
Board of Directors, the Treasurer shall have responsibility for the custody and control of
all the funds and securities of the Corporation, and shall have such other powers and
duties as designated in these Bylaws and as from time to time may be assigned to the
Treasurer by the Board of Directors, the Chairman of the Board, the President or the Vice
Chairman of the Board. The Treasurer shall perform all acts incident to the position of
Treasurer, subject to the control of the Board of Directors, the Chairman of the Board, the
President and the Vice Chairman of the Board; and the Treasurer shall, if required by the
Board of Directors, give such bond for the faithful discharge of the Treasurer's duties in
such form as the Board of Directors may require.

Section 11. Assistant Treasurers. Each Assistant Treasurer shall have the usual
powers and duties pertaining to such office, together with such other powers and duties as
designated in these Bylaws and as from time to time may be assigned to each Assistant
Treasurer by the Board of Directors, the Chairman of the Board, the President, the Vice
Chairman of the Board or the Treasurer. Any Assistant Treasurer may exercise the
powers of the Treasurer during that officer's absence or inability or refusal to act.

Section 12. Action with Respect to Securities of Other Corporations. Unless
otherwise directed by the Board of Directors, the Chairman of the Board, the President or
the Vice Chairman of the Board, together with the Secretary, the Deputy Corporate
Secretary or any Assistant Secretary shall have power to vote and otherwise act on behalf
of the Corporation, in person or by proxy, at any meeting of security holders of or with
respect to any action of security holders of any other corporation in which this
Corporation may hold securities and otherwise to exercise any and all rights and powers
which this Corporation may possess by reason of its ownership of securities in such other
corporation.

Section 13. Delegation. For any reason that the Board of Directors may deem
sufficient, the Board of Directors may, except where otherwise provided by statute,
delegate the powers or duties of any officer to any other person, and may authorize any
officer to delegate specified duties of such officer to any other person. Any such
delegation or authorization by the Board shall be effected from time to time by resolution
of the Board of Directors.

Article VI

Capital Stock

Section 1. Certificates of Stock. The certificates for shares of the capital stock of
the Corporation shall be in such form, not inconsistent with that required by law and the
Articles of Incorporation, as shall be approved by the Board of Directors. Every holder of
shares represented by certificates shall be entitled to have a certificate signed by or in the
name of the Corporation by the Chairman of the Board, President, Vice Chairman of the
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Board or a Vice President and the Secretary, Deputy Corporate Secretary or an Assistant
Secretary or the Treasurer or an Assistant Treasurer of the Corporation representing the
number of shares (and, if the shares of the Corporation shall be divided into classes or
series, certifying the class and series of such shares) owned by such shareholder which
are registered in certified form; provided, however, that any of or all the signatures on the
certificate may be facsimile. The stock record books and the blank stock certificate books
shall be kept by the Secretary, or at the office of such transfer agent or transfer agents as
the Board of Directors may from time to time determine. In case any officer, transfer
agent or registrar who shall have signed or whose facsimile signature or signatures shall
have been placed upon any such certificate or certificates shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued by the Corporation,
such certificate may nevertheless be issued by the Corporation with the same effect as if
such person were such officer, transfer agent or registrar at the date of issue. The stock
certificates shall be consecutively numbered and shall be entered in the books of the
Corporation as they are issued and shall exhibit the holder's name and number of shares.

Section 2. Transfer of Shares. The shares of stock of the Corporation shall be
transferable only on the books of the Corporation by the holders thereof in person or by
their duly authorized attorneys or legal representatives upon surrender and cancellation of
certificates for a like number of shares. Upon surrender to the Corporation or a transfer
agent of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be the duty of
the Corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books.

Section 3. Ownership of Shares. The Corporation shall be entitled to treat the
holder of record of any share or shares of capital stock of the Corporation as the holder in
fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim
to or interest in such share or shares on the part of any other person, whether or not it
shall have express or other notice thereof, except as otherwise provided by the laws of the
State of Oregon.

Section 4. Regulations Regarding Certificates. The Board of Directors shall have
the power and authority to make all such rules and regulations as they may deem
expedient concerning the issue, transfer and registration or the replacement of certificates
for shares of capital stock of the Corporation.

Section 5. Lost or Destroyed Certificates. The Board of Directors may determine
the conditions upon which the Corporation may issue a new certificate for shares in place
of a certificate theretofore issued by it which is alleged to have been lost, stolen or
destroyed and may require the owner of such certificate or such owner's legal
representative to give bond, with surety sufficient to indemnify the Corporation and each
transfer agent and registrar against any and all losses or claims which may arise by reason
of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate in the place of the one so lost, stolen or destroyed.
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Article VII

Liability of Directors and Indemnification

Section 1. Personal Liability of Directors. A director of the Corporation shall not
be personally liable to the Corporation or its shareholders for monetary damages for
conduct as a director, except for liability (i) for any breach of the director's duty of
loyalty to the Corporation or its shareholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) for any
unlawful distribution under Oregon Revised Statutes Section 60.367, or (iv) for any
transaction from which the director derived an improper personal benefit. Any repeal or
amendment of this provision shall be prospective only and shall not adversely affect any
limitation on the liability of a director of the Corporation existing at the time of such
repeal or amendment. In addition to the circumstances in which a director of the
Corporation is not liable as set forth in the foregoing provisions, a director shall not be
liable to the fullest extent permitted by any provisions of the statutes of Oregon hereafter
enacted that further limits the liability of a director.

Section 2. Indemnification. Each person who was or is made a party to, or is
threatened to be made a party to, or is involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (hereinafter a "Proceeding"), by reason of
the fact that he or she, or a person of which he or she is the legal representative, is or was
a director or officer, of the Corporation or is or was serving at the request of the
Corporation as a director, officer, partner, trustee, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, including service
with respect to employee benefit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, officer, partner, trustee, employee or agent or
in any other capacity while serving as a director, officer, partner, trustee, employee or
agent, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the Oregon Business Corporation Act, as the same exists or may hereafter
be amended (but, in the case of any such amendments, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said
law permitted the Corporation to provide prior to such amendment), against all expense,
liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by
such person in connection therewith, and such indemnification shall continue as to a
person who has ceased to serve in a capacity to which the above indemnification applies
and shall inure to the benefit of his or her heirs, executors and administrators; provided,
however, that, except as provided in this Section 2, the Corporation shall indemnify any
such person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation. The right to indemnification conferred in this
Section 2 shall be a contract right and shall include the right to be paid by the Corporation
for expenses incurred in defending any such proceeding in advance of its final
disposition; provided, however, that, if the Oregon Business Corporation Act requires, the
payment of such expenses incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service was or is rendered by
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such person while a director or officer, including, without limitation, service to an

employee benefit plan) in advance of the final disposition of the proceeding, such

payment of expenses shall be made only upon delivery to the Corporation of a written

affirmation of the director or officer's good faith belief that such director has met the

standard of conduct described in Oregon Revised Statutes Section 60.391 and of an

undertaking, by or on behalf of such director or officer, to repay all amounts so advanced

if it shall ultimately to be determined that such director or officer is not entitled to be

indemnified under this Section 2 or otherwise. The Corporation may, by action of its

Board of Directors, provide indemnification to employees and agents of the Corporation

not covered by the foregoing with the same scope and effect as the foregoing

indemnification of directors and officer.

If a claim under this Section 2 is not paid in full by the Corporation within thirty

(30) days after a written claim has been received by the Corporation, the claimant may at

any time thereafter bring suit against the Corporation to recover the unpaid amount of the

claim and, if successful in whole or in part, the claimant shall be entitled to be paid also

the expense of prosecuting such claim. It shall be a defense to any such action (other than

an action brought to enforce a claim for expenses incurred in defending any proceeding in

advance of its final disposition where the required undertaking, if any is required, has

been tendered to the Corporation) that the claimant has not met the standards of conduct

which make it permissible under the Oregon Business Corporation Act for the

Corporation to indemnify the claimant for the amount claimed, but the burden of proving

such defense snail be on the Corporation. Neither the failure of the Corporation

(including its Board of Directors, independent legal counsel, or its shareholders) to have

made a determination prior to the commencement of such action that indemnification of

the claimant is proper in the circumstances because he or she has met the applicable

standard of conduct set forth in the Oregon Business Corporation Act, nor an actual

determination by the Corporation (including its Board of Directors, independent legal

counsel, or its shareholders) that the claimant has not met such applicable standard of

conduct, shall be a defense to the action or create a presumption that the claimant has not

met the applicable standard of conduct.

The right to indemnification and the payment of expenses incurred in defending a

proceeding in advance of its final disposition conferred in this Section 2 shall not be

exclusive of any other right which any person may have or hereafter acquire under any

statute, provision of the Articles of Incorporation, bylaw, agreement, vote of shareholders

or disinterested directors or otherwise.

The Corporation may maintain insurance, at its expense, to protect itself and any

director, officer, employee or agent of the Corporation or another corporation,

partnership, joint venture, trust or other enterprise against any such expense, liability or

loss, whether or not the Corporation would have the power to indemnify such person

against such expense, liability or loss under the Oregon Business Corporation Act.

The provisions of this Section 2 shall be effective as of July 1, 1997, to the extent

that this Section 2 (i) provides broader indemnification rights than those contained in the

bylaws in effect prior to May 1, 1998, the date of adoption of these bylaws, or (ii)
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provides indemnification rights to persons not covered by the bylaws in effect prior to
May 1, 1998.

Article VIII

Miscellaneous Provisions

Section 1. Fiscal Year. The fiscal year of the Corporation shall end on the last
day of December of each year.

Section 2. Corporate Seal. The corporate seal shall be circular in form and shall
have inscribed thereon the name of the Corporation and the state of its incorporation,
which seal shall be in the charge of the Secretary and shall be affixed to certificates of
stock, debentures, bonds, and other documents, in accordance with the direction of the
Board of Directors, and as may be required by law; however, the Secretary may, if the
Secretary deems it expedient, have a facsimile of the corporate seal inscribed on any such
certificates of stock, debentures, bonds, contracts or other documents. Duplicates of the
seal may be kept for use by the Deputy Corporate Secretary or any Assistant Secretary.

Section 3. Notice and Waiver of Notice. Whenever any notice is required to be
given by law, the Articles of Incorporation or these Bylaws, said notice shall be deemed
to be sufficient if given (i) by telegraphic, cable or wireless transmission (including by
telecopy or facsimile transmission) or (ii) by deposit of the same in a post office box or
by delivery to an overnight courier service company in a sealed prepaid wrapper
addressed to the person entitled thereto at such person's post office address, as it appears
on the records of the Corporation, and such notice shall be deemed to have been given on
the day of such transmission or mailing or delivery to courier, as the case may be.

Whenever notice is required to be given by law, the Articles of Incorporation or
these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance
of a person, including without limitation a director, at a meeting shall constitute a waiver
of notice of such meeting, except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the shareholders,
directors or members of a committee of directors need be specified in any written waiver
of notice unless so required by the Articles of Incorporation or these Bylaws.

Section 4. Facsimile Signatures. In addition to the provisions for the use of
facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile
signatures of any officer or officers of the Corporation may be used whenever and as
authorized by the Board of Directors.

Section 5. Reliance upon Books, Reports and Records. A member of the Board of
Directors, or a member of any committee designated by the Board of Directors, shall, in
the performance of such person's duties, be fully protected in relying in good faith upon
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the records of the Corporation and upon such information, opinion, reports or statements
presented to the Corporation by any of the Corporation's officers or employees, or
committees of the Board of Directors, or by any other person as to matters the member
reasonably believes are within such other person's professional or expert competence and
who has been selected with reasonable care by or on behalf of the Corporation.

Section 6. Application of Bylaws. In the event that any provisions of these
Bylaws is or may be in conflict with any law of the United States, of the State of Oregon
or of any other governmental body or power having jurisdiction over this Corporation, or
over the subject matter to which such provision of these Bylaws applies, or may apply,
such provision of these Bylaws shall be inoperative to the extent only that the operation
thereof unavoidably conflicts with such law and shall in all other respects be in full force
and effect.

Article IX

Amendments

The Board of Directors may amend or repeal the Corporation's Bylaws unless: (a)
the Articles of Incorporation reserve the power exclusively to the shareholders in whole
or in part, or (b) the shareholders in amending or repealing a particular Bylaw provide
expressly that the Board of Directors may not amend or repeal that Bylaw. The
Corporation's shareholders may amend or repeal the Corporation's Bylaws even though
the Bylaws may also be amended or repealed by the Board of Directors.
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^ PGE Portland General Electric Company Robin Tompkins
Legal Department Assistant General CounselP y / 121 SW Salmon Street * Portland, OR 97204
503-464-7037 · facsimile 503-464-2200

September 2, 1999

Mr. Clifford Tomaszewski
Director of Office of Natural Gas
Office of Fuels Programs
Fossil Energy
US Department of Energy
Forrestal Building, Room 3F-056, FE-50
1000 Independence Avenue SW
Washington, DC 20585

Dear Mr. Tomaszewski:

Pursuant to 10 C.F.R. Section 590.202, this opinion of counsel is hereby furnished in
connection with the application of Portland General Electric Company ("PGE") for authorization
to import Canadian natural gas pursuant to Section 3 of the Natural Gas Act.

In respect of the above, I am of the opinion that:

PGE is a corporation duly organized and existing under the laws of the State of
Oregon;

The proposed importation of Canadian natural gas is within the powers of PGE;
and

PGE either has complied with or is in the process of complying with applicable
state rules and regulations of state regulatory authorities in the states in which it
operates.

Respectfully submitted,

Robin Tompkins

RT/kms
(g:\rns-word\r_ \004255\opinion of counsel.doc)

Connecting People, Power and Possibilities
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UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY

BEFORE THE
OFFICE OF FUELS PROGRAMS, FOSSIL ENERGY

In The Matter Of

Northern Natural Gas Company ) Docket No. FE94-9 R|j

IRN
APPLICATION OF NORTHERN -'
NATURAL GAS COMPANY FOR , :

BLANKET AUTHORIZATION TO EXPORT '
AND IMPORT NATURAL GAS TO AND FROM CANADA

Pursuant to Section 3 of the Natural Gas Act, 15 U.S.C. §

717(b), Department of Energy Delegation Order Nos. 0204-111

and 0204-127 and Regulations of the Department of Energy in 10

C.F.R. Part 590, Northern Natural Gas Company ("Northern or

Applicant") hereby submits this application for blanket

authorization to export natural gas to Canada at the

Montana/Canadian border and to import natural gas from Canada

to the United States at various points for a two year term.

Northern proposes to export no more than 8 Bcf annually and to

import no more than 8 Bcf annually under this authorization.

In support hereof, Northern respectfully shows the

following:

I.

CORRESPONDENCE AND COMMUNICATIONS

The names, titles and mailing addresses of the persons to

whom correspondence and communications concerning this

Petition are to be addressed are as follow:
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* David H. Brown
Director, Certificates & Regulatory Reporting

Northern Natural Gas Company
P.O. Box 3330

Omaha, Nebraska 68103-0330
(402) 398-7087

* Jane G. Alseth
Attorney

Northern Natural Gas Company
P.O. Box 3330

Omaha, Nebraska 68103-0330
(402) 398-7097

* David B. Ward
Flood & Ward

1000 Potomac Street, N.W.
Suite 402

Washington, D.C. 20007
(202) 298-6910

* Designated to receive service in accordance with Rule
202(a), 10 C.F.R. Section 590.202(a) of the Office of Fuels
Programs, Fossil Energy, Administrative Procedures with
respect to the import and export of natural gas.

II.

DESCRIPTION OF EXISTING OPERATIONS

The exact legal name of Northern is Northern Natural Gas

Company. Northern is a corporation organized under the laws

of the State of Delaware with its principal office at 1111

South 103rd Street, Omaha, Nebraska 68124-1000. Northern is

a "natural gas company" within the meaning of the Natural Gas

Act and is engaged in the transportation of natural gas from

the Panhandle Field in the State of Texas; the Hugoton Field

in the States of Texas, Oklahoma, and Kansas; the Permian

Basin in the States of Texas and New Mexico; and Delaware

Basin in the State of Texas; the Tiger Ridge and Sherard Areas

in the State of Montana; the Federal Offshore Areas in the
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Gulf of Mexico; the Overthrust and Rocky Mountain Areas in the

States of Colorado and Wyoming; and from numerous other gas

producing areas in the States of Kansas, Oklahoma, and Texas.

Northern serves markets in the States of Kansas, Nebraska,

Iowa, South Dakota, Minnesota, Wisconsin, and Michigan.

Northern is successor in interest to Northern Natural Gas

Company, Division of Enron Corp.

III.

DESCRIPTION OF PROPOSAL

By this application, Northern seeks blanket authorization

for a two year term to export at the Montana-Saskatchewan

border near Willow Creek, Saskatchewan up to 8 Bcf of natural

gas annually, which is produced in the State of Montana, for

either sale in Canada or for subsequent importation back into

the United States for sale or use in Northern's operations.

The gas would be exported near Willow Creek through Northern's

existing pipeline interconnection with the facilities of Many

Islands Pipe Lines (Canada) Limited ("MIP"). Northern

currently has an application pending at the Federal Energy

Regulatory Commission to abandon by sale and transfer its

natural gas pipeline facilities in the State of Montana in

Docket No. CP94-130.

The natural gas subject to this application would either

be natural gas which Northern would purchase for use on

Northern's system in connection with its transmission and

storage fuel use requirements or (2) natural gas which would
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be owned by others but for which Northern was designated as

agent for the purpose of securing transportation of such

natural gas. To the extent such natural gas is used for

Northern's system fuel requirements such natural gas would be

transported in Canada by MING to the facilities of TransCanada

Pipeline Limited ("TransCanada") for further Canadian

transportation on TransCanada's system and would be reimported

into the United States at the interconnection of TransCanada's

facilities with those of Great Lakes Gas Transmission Limited

Partnership ("Great Lakes") at the international border near

Emerson, Manitoba. From the border, Great Lakes would

transport the gas for Northern to a point of interconnection

with Northern's system at Carlton, Minnesota. This path is

similar to the arrangements previously utilized to bring

system supply gas from Montana to Northern's system, when

Northern had a merchant function.l/

The natural gas not used for Northern's system operations

would be either resold in Canada or reimported into the United

States where it could be sold. The point of importation for

natural gas not used for Northern's operations thus could

occur at any existing point of importation on the U.S.-

Canadian border.

1/ See Northern Natural Gas Company, DOE/FE Opinion and Order
No. 680, Docket No. FE92-68-NG, issued October 9, 1992.
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IV.

SECTION 590.202(b) REQUIRED

Pursuant to Section 590.202(b) of the Office of Fossil

Energy, Fuels Program's Regulations, 
10 C.F.R. 590.202(b), the

following is provided:

1. Scope of Project.

As discussed above, the scope of the proposed

authorization would permit Northern 
for a two year term

as agent or for its own operational 
use to export natural

gas to Canada and to import such 
natural gas back into

the United States, if it were not resold within Canada.

Total natural gas volumes would not exceed 8 Bcf

annually. Such authorization would become 
effective on

the date of first deliveries into Canada.

Such natural gas to be exported 
and imported would

be sold to various United States 
or Canadian customers,

which might include end users, distribution companies,

pipeline companies and other 
markets on natural gas or

would be used by Northern as part of its system fuel

needs.

2. Source And Security Of The Natural Gas Supply.

All natural gas supply under the requested

authorization would come from natural 
gas produced in the

State of Montana. Such natural gas has been a secure

source of energy and is expected to continue to be

available in the future.
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3. Identification Of Participants In the Transaction.

Northern is requesting blanket authorization herein.

At this time Northern is unable to specify the specific

volumes of natural gas which will be exported and

imported. Northern is willing to provide the Department

of Energy with quarterly reports about this export and

import arrangement.

4. Terms and Transactions.

Northern may purchase some of this natural gas from

Montana sources for its own fuel usage. The terms of

specific contracts will vary. To the extent Northern

acts as agent in securing transportation for others and

such gas is resold, the terms and transactions of each

sale will vary also.

5. Provisions Of The Import Arrangements. Which Establish
Price, Volume, Transportation And Other Costs.

The provisions of any sales of natural gas by

Montana producers or others who purchase Montana gas for

subsequent sale will be voluntarily negotiated and market

responsive.

6. Need For Natural Gas In U.S. Markets.

The volumes of natural gas to be exported and

imported are produced in the State of Montana in the

United States. The subject arrangements are currently

the only economic way that supply from the Montana

producing areas can physically reach markets outside the

State of Montana.
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7. Environment Impact.

Since no new facilities will be constructed for this

proposed export and import of natural gas, granting the

subject application is not a Federal action affecting the

quality of the environment, and no environmental

assessment is required.

Also attached hereto is an opinion of legal counsel,

pursuant to 10 C.F.R. 590.202(e) of the Office of Fuel

Programs, Office of Fossil Energy's Regulations that the

proposed exportation and importation of Montana natural

gas is within the corporate powers of Northern.

V.

PUBLIC INTEREST

Northern submits that the subject application should

be approved within the standard of Section 3 of the Natural

Gas Act and guidelines set by Delegation Order No. 0204-111,

49 Federal Reg. 6684. Such natural gas will be exported and

imported under freely negotiated contracts. The natural gas

will enhance competition for this fuel source within the

United States and Canada.

Section 3 of the Natural Gas Act, as amended by the

Energy Policy Act of 1993, provides that the exportation to

Canada and the importation of natural gas to Canada with whom

there is in effect a free trade agreement requiring national

- 7 -



treatment for trade in natural gas, shall be deemed to be

consistent with the public interest and application for

such exportation and importation shall be granted without

modification or delay. It would, therefore, be in the

public interest to approve the subject application.

VI.

CONCLUSION

WHEREFORE, in view of the above, Northern respectfully

requests that the Department of Energy find promptly,

pursuant to Section 3 of the Natural Gas Act, that the

blanket exportation and importation of natural gas to and

from Canada of up to 8 Bcf annually for a two year term

commencing on the date of first deliveries is not

inconsistent with the public interest and should be

approved.

Respectfully submitted,

NORTHERN NATURAL GAS COMPANY

By .
Michael W. McGowan
Vice President

jga/135/as



Of Counsel:

Jane G. Alseth, Senior Attorney
Northern Natural Gas Company
Post Office Box 3330
Omaha, Nebraska 68103-0330

David B. Ward
Allan W. Anderson, Jr.
Flood & Ward
1000 Potomac Street, N.W.
Suite 402
Washington, D.C. 20007

Dated: November 21, 1994.

- 9



VERIFICATION

State of Nebraska )
)cc:

County of Douglas )

Michael W. McGowan, being duly sworn, states that he

is Vice President of Northern Natural Gas Company; that he

is a duly authorized representative of Northern; that he is

authorized to execute this verification; that he has read

the above and foregoing Application and is familiar with

the contents thereof; and that all allegations and facts

contained therein are true and correct to the best of his

knowledge, information and belief. //

Michael W. McGowan

Subscribed to and sworn before me this 2 day of
November, 1994.

W- O IBISUfdLm il Notary Public
DEBORAH . CAPPELsO

My Commission Expires: A. a -,



November 21, 1994

Department of Energy
Office of Fossil Energy, Natural
Gas Branch

Room 3F056 FE-531
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Gentlemen:

Pursuant to 10 C.F.R. 590.202(c) this Opinion of

Counsel is hereby furnished in connection with the

Application of Northern Natural Gas Company ("Northern"), a

Delaware corporation, for authorization to export to Canada

and import into the United States Montana produced natural

gas pursuant to Section 3 of the Natural Gas Act.

In respect of the above, I am of the opinion that:

Northern is a corporation duly organized, validly
existing and in good standing under the laws of
the State of Delaware; and

The proposed exportation and importation of
natural gas is within the corporate powers of
Northern.

Respectfully submitted,

ABy Senior Attrney
Ja Ante ,Senior Attbrney

-11-



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY '

OFFICE OF FOSSIL ENERGY
-3

o
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)
NORTHERN NATURAL GAS COMPANY ) FE DOCKET NO. 94-97-NG

ORDER GRANTING BLANKET AUTHORIZATION
TO EXPORT AND IMPORT NATURAL GAS

TO AND FROM CANADA

DOE/FE ORDER NO. 10i3

DECEMBER 15, 1994



I. DESCRIPTION OF REQUEST

On November 22, 1994, Northern Natural Gas Company

(Northern) filed an application with the Office of Fossil Energy

of the Department of Energy (DOE), under section 3 of the Natural

Gas Act (NGA)!/ and DOE Delegation Order Nos. 0204-111 and 0204-

127, for blanket authorization to export up to 16 Bcf and to

import up to 16 Bcf of natural gas to and from Canada. The term

of the authorization would be for a period of two years beginning

on the date of first export or import. Specifically, Northern

proposes to export at the U.S./Canada border near Harve,

Montana/Willow Creek, Saskatchewan, up to 8 Bcf of domestic

natural gas annually for sale in Canada. Northern also requests

authorization to import up to 8 Bcf of domestic natural gas

annually back into the U.S. for sale or use in Northern's

operations, if it is unable to sell those volumes in Canada.

Northern, a Delaware corporation with its principal place of

business in Omaha, Nebraska, is a natural gas company engaged in

the transportation of natural gas from several areas of the

Western U.S. to various end-use markets. The requested

authorization would allow Northern to export and to import these

volumes under short-term and spot market transactions for its own

account, as well as for the accounts of others for which Northern

may agree to act as agent. The construction of new pipeline

facilities would not be involved.

1/ 15 U.S.C. § 717b.
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II. FINDING

The application filed by Northern has been evaluated to

determine if the proposed export/import arrangement meets the

public interest requirement of section 3 of the NGA, as amended

by section 201 of the Energy Policy Act of 1992 (Pub. L. 102-

486). Under section 3(c), the import or.export of natural gas

from or to a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas

is deemed to be consistent with the public interest and must be

granted without modification or delay. The authorization sought

by Northern to export and import natural gas to and from Canada,

a nation with which a free trade agreement is in effect, meets

the section 3(c) criterion and, therefore, is consistent with the

public interest. This blanket order authorizes transactions

under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Northern Natural Gas Company (Northern) is authorized

to export to Canada up to 16 Bcf of natural gas and to import

back into the U.S. up to 16 Bcf of natural gas. The term of the

authorization is for a period of two years beginning on the date

of first export or import.

B. This gas will be exported at the U.S./Canada border

near Harve, Montana/Willow Creek, Saskatchewan, and may be

imported back into the U.S. at any existing U.S./Canada border

point.
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C. Within two weeks after deliveries begin, Northern shall

provide written notification to the Office of Fuels Programs

(OFP), Fossil Energy, Room 3F-056, FE-50, Forrestal Building,

1000 Independence Avenue, S.W., Washington, D.C. 20585, of the

date that the first export or import of natural gas authorized in

Ordering Paragraph A above occurred.

D. With respect to the natural gas exports and imports

authorized by this Order, Northern shall file with OFP, within 30

days following each calendar quarter, quarterly reports

indicating whether exports or imports of natural gas have been

made. Quarterly reports must be filed whether or not'initial

deliveries have begun. If no exports or imports have been made,

a report of "no activity" for that calendar quarter must be

filed. If exports occur and volumes are sold in Canada, Northern

must report total monthly volumes in Mcf and the average sales

price of gas per MMBtu at the international border. The reports

shall also provide the details of each export transaction,

including: (1) the name of the seller(s); (2) the name of the

purchaser(s); (3) the estimated or actual duration of the

agreement(s); (4) the name of the U.S. transporter(s); (5) the

point(s) of exit and entry; (6) the geographic market(s) served;

(7) whether sales are being made on an interruptible or firm

basis; and, if applicable, (8) the per unit (MMBtu)

demand/commodity/reservation charge breakdown of the contract

price. If exports occur, but volumes are not sold in Canada, but

rather, are transported and re-imported back into the U.S.,



UNITED STATES OF AMERICA
DEPARTMENT OF ENERGY

BEFORE THE
OFFICE OF FUELS PROGRAMS, FOSSIL ENERGY

In The Matter Of

Northern Natural Gas Company ) Docket No. FE94-k j/r

APPLICATION OF NORTHERN
NATURAL GAS COMPANY FOR Tj

BLANKET AUTHORIZATION TO EXPORT' ,
AND IMPORT NATURAL GAS TO AND FROM CANADA

Pursuant to Section 3 of the Natural Gas Act, 15 U.S.C. §

717(b), Department of Energy Delegation Order Nos. 0204-111

and 0204-127 and Regulations of the Department of Energy in 10

C.F.R. Part 590, Northern Natural Gas Company ("Northern or

Applicant") hereby submits this application for blanket

authorization to export natural gas to Canada at the

Montana/Canadian border and to import natural gas from Canada

to the United States at various points for a two year term.

Northern proposes to export no more than 8 Bcf annually and to

import no more than 8 Bcf annually under this authorization.

In support hereof, Northern respectfully shows the

following:

I.

CORRESPONDENCE AND COMMUNICATIONS

The names, titles and mailing addresses of the persons to

whom correspondence and communications concerning this

Petition are to be addressed are as follow:



* David H. Brown
Director, Certificates & Regulatory Reporting

Northern Natural Gas Company
P.O. Box 3330

Omaha, Nebraska 68103-0330
(402) 398-7087

* Jane G. Alseth
Attorney

Northern Natural Gas Company
P.O. Box 3330

Omaha, Nebraska 68103-0330
(402) 398-7097

* David B. Ward
Flood & Ward

1000 Potomac Street, N.W.
Suite 402

Washington, D.C. 20007
(202) 298-6910

* Designated to receive service in accordance with Rule
202(a), 10 C.F.R. Section 590.202(a) of the Office of Fuels
Programs, Fossil Energy, Administrative Procedures with
respect to the import and export of natural gas.

II.

DESCRIPTION OF EXISTING OPERATIONS

The exact legal name of Northern is Northern Natural Gas

Company. Northern is a corporation organized under the laws

of the State of Delaware with its principal office at 1111

South 103rd Street, Omaha, Nebraska 68124-1000. Northern is

a "natural gas company" within the meaning of the Natural Gas

Act and is engaged in the transportation of natural gas from

the Panhandle Field in the State of Texas; the Hugoton Field

in the States of Texas, Oklahoma, and Kansas; the Permian

Basin in the States of Texas and New Mexico; and Delaware

Basin in the State of Texas; the Tiger Ridge and Sherard Areas

in the State of Montana; the Federal Offshore Areas in the

- 2 -



Gulf of Mexico; the Overthrust and Rocky Mountain Areas in the

States of Colorado and Wyoming; and from numerous other gas

producing areas in the States of Kansas, Oklahoma, and Texas.

Northern serves markets in the States of Kansas, Nebraska,

Iowa, South Dakota, Minnesota, Wisconsin, and Michigan.

Northern is successor in interest to Northern Natural Gas

Company, Division of Enron Corp.

III.

DESCRIPTION OF PROPOSAL

By this application, Northern seeks blanket authorization

for a two year term to export at the Montana-Saskatchewan

border near Willow Creek, Saskatchewan up to 8 Bcf of natural

gas annually, which is produced in the State of Montana, for

either sale in Canada or for subsequent importation back into

the United States for sale or use in Northern's operations.

The gas would be exported near Willow Creek through Northern's

existing pipeline interconnection with the facilities of Many

Islands Pipe Lines (Canada; Limited ("MIP"). Northern

currently has an application pending at the Federal Energy

Regulatory Commission to abandon by sale and transfer its

natural gas pipeline facilities in the State of Montana in

Docket No. CP94-130.

The natural gas subject to this application would either

be natural gas which Northern would purchase for use on

Northern's system in connection with its transmission and

storage fuel use requirements or (2) natural gas which would

- 3 -



be owned by others but for which Northern was designated as,

agent for the purpose of securing transportation of such

natural gas. To the extent such natural gas is used for

Northern's system fuel requirements such natural gas would be

transported in Canada by MING to the facilities of TransCanada

Pipeline Limited ("TransCanada") for further Canadian

transportation on TransCanada's system and would be reimported

into the United States at the interconnection of TransCanada's

facilities with those of Great Lakes Gas Transmission Limited

Partnership ("Great Lakes") at the international border near

Emerson, Manitoba. From the border, Great Lakes would

transport the gas for Northern to a point of interconnection

with Northern's system at Carlton, Minnesota. This path is

similar to the arrangements previously utilized to bring

system supply gas from Montana to Northern's system, when

Northern had a merchant function.l/

The natural gas not used for Northern's system operations

would be either resold in Canada or reimported into the United

States where it could be sold. The point of importation for

natural gas not used for Northern's operations thus could

occur at any existing point of importation on the U.S.-

Canadian border.

1/ See Northern Natural Gas Company, DOE/FE Opinion and Order
No. 680, Docket No. FE92-68-NG, issued October 9, 1992.

4 -



IV.

SECTION 590.202(b) REQUIRED

Pursuant to Section 590.202(b) of the Office of Fossil

Energy, Fuels Program's Regulations, 10 C.F.R. 590.202(b), the

following is provided:

1. Scope of Project.

As discussed above, the scope of the proposed

authorization would permit Northern for a two year term

as agent or for its own operational use to export natural

gas to Canada and to import such natural gas back into

the United States, if it were not resold within Canada.

Total natural gas volumes would not exceed 8 Bcf

annually. Such authorization would become effective on

the date of first deliveries into Canada.

Such natural gas to be exported and imported would

be sold to various United States or Canadian customers,

which might include end users, distribution companies,

pipeline companies and other markets on natural gas or

would be used by Northern as part of its system fuel

needs.

2. Source And Security Of The Natural Gas Supply.

All natural gas supply under the requested

authorization would come from natural gas produced in the

State of Montana. Such natural gas has been a secure

source of energy and is expected to continue to be

available in the future.

-5 -



3. Identification Of Participants In the Transaction.

Northern is requesting blanket authorization herein.

At this time Northern is unable to specify the specific

volumes of natural gas which will be exported and

imported. Northern is willing to provide the Department

of Energy with quarterly reports about this export and

import arrangement.

4. Terms and Transactions.

Northern may purchase some of this natural gas from

Montana sources for its own fuel usage. The terms of

specific contracts will vary. To the extent Northern

acts as agent in securing transportation for others and

such gas is resold, the terms and transactions of each

sale will vary also.

5. Provisions Of The Import Arrangements, Which Establish
Price, Volume, Transportation And Other Costs.

The provisions of any sales of natural gas by

Montana producers or others who purchase Montana gas for

subsequent sale will be voluntarily negotiated and market

responsive.

6. Need For Natural Gas In U.S. Markets.

The volumes of natural gas to be exported and

imported are produced in the State of Montana in the

United States. The subject arrangements are currently

the only economic way that supply from the Montana

producing areas can physically reach markets outside the

State of Montana.

- 6 -



7. Environment Impact.

Since no new facilities will be constructed for this

proposed export and import of natural gas, granting the

subject application is not a Federal action affecting the

quality of the environment, and no environmental

assessment is required.

Also attached hereto is an opinion of legal counsel,

pursuant to 10 C.F.R. 590.202(e) of the Office of Fuel

Programs, Office of Fossil Energy's Regulations that the

proposed exportation and importation of Montana natural

gas is within the corporate powers of Northern.

V.

PUBLIC INTEREST

Northern submits that the subject application should

be approved within the standard of Section 3 of the Natural

Gas Act and guidelines set by Delegation Order No. 0204-111,

49 Federal Reg. 6684. Such natural gas will be exported and

imported under freely negotiated contracts. The natural gas

will enhance competition for this fuel source within the

United States and Canada.

Section 3 of the Natural Gas Act, as amended by the

Energy Policy Act of 1993, provides that the exportation to

Canada and the importation of natural gas to Canada with whom

there is in effect a free trade agreement requiring national

- 7 -



treatment for trade in natural gas, shall be deemed to be

consistent with the public interest and application for

such exportation and importation shall be granted without

modification or delay. It would, therefore, be in the

public interest to approve the subject application.

VI.

CONCLUSION

WHEREFORE, in view of the above, Northern respectfully

requests that the Department of Energy find promptly,

pursuant to Section 3 of the Natural Gas Act, that the

blanket exportation and importation of natural gas to and

from Canada of up to 8 Bcf annually for a two year term

commencing on the date of first deliveries is not

inconsistent with the public interest and should be

approved.

Respectfully submitted,

NORTHERN NATURAL GAS COMPANY

By _ __. _______A%-
Michael W. McGowan
Vice President

jga/135/as



Of Counsel:

Jane G. Alseth, Senior Attorney
Northern Natural Gas Company
Post Office Box 3330
Omaha, Nebraska 68103-0330

David B. Ward
Allan W. Anderson, Jr.
Flood & Ward
1000 Potomac Street, N.W.
Suite 402
Washington, D.C. 20007

Dated: November 21, 1994.
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VERIFICATION

State of Nebraska )
)cc:

County of Douglas )

Michael W. McGowan, being duly sworn, states that he

is Vice President of Northern Natural Gas Company; that he

is a duly authorized representative of Northern; that he is

authorized to execute this verification; that he has read

the above and foregoing Application and is familiar with

the contents thereof; and that all allegations and facts

contained therein are true and correct to the best of his

knowledge, information and belief.

Michael W. McGowan

Subscribed to and sworn before me this Q- day of
November, 1994.

^A _BMnQi1n ~ Notary Public
_ DERAH 8. CALPPIELLO

My Commission Expires: A. a 3 1

P,



November 21, 1994

Department of Energy
Office of Fossil Energy, Natural
Gas Branch

Room 3F056 FE-531
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Gentlemen:

Pursuant to 10 C.F.R. 590.202(c) this Opinion of

Counsel is hereby furnished in connection with the

Application of Northern Natural Gas Company ("Northern"), a

Delaware corporation, for authorization to export to Canada

and import into the United States Montana produced natural

gas pursuant to Section 3 of the Natural Gas Act.

In respect of the above, I am of the opinion that:

Northern is a corporation duly organized, validly
existing and in good standing under the laws of
the State of Delaware; and

The proposed exportation and importation of
natural gas is within the corporate powers of
Northern.

Respectfully submitted,

By -t /
Jne Asth, Senior Attorney
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OFFICE OF FOSSIL ENERGY a
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NORTHERN NATURAL GAS COMPANY ) FE DOCKET NO. 94-97-NG

ORDER GRANTING BLANKET AUTHORIZATION
TO EXPORT AND IMPORT NATURAL GAS

TO AND FROM CANADA

DOE/FE ORDER NO. 10i3

DECEMBER 15, 1994



I. DESCRIPTION OF REQUEST

On November 22, 1994, Northern Natural Gas Company

(Northern) filed an application with the Office of Fossil Energy

of the Department of Energy (DOE), under section 3 of the Natural

Gas Act (NGA)!/ and DOE Delegation Order Nos. 0204-111 and 0204-

127, for blanket authorization to export up to 16 Bcf and to

import up to 16 Bcf of natural gas to and from Canada. The term

of the authorization would be for a period of two years beginning

on the date of first export or import. Specifically, Northern

proposes to export at the U.S./Canada border near Harve,

Montana/Willow Creek, Saskatchewan, up to 8 Bcf of domestic

natural gas annually for sale in Canada. Northern also requests

authorization to import up to 8 Bcf of domestic natural gas

annually back into the U.S. for sale or use in Northern's

operations, if it is unable to sell those volumes in Canada.

Northern, a Delaware corporation with its principal place of

business in Omaha, Nebraska, is a natural gas company engaged in

the transportation of natural gas irom several areas of the

Western U.S. to various end-use markets. The requested

authorization would allow Northern to export and to import these

volumes under short-term and spot market transactions for its own

account, as well as for the accounts of others for which Northern

may agree to act as agent. The construction of new pipeline

facilities would not be involved.

1/ 15 U.S.C. § 717b.
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II. FINDING

The application filed by Northern has been evaluated to

determine if the proposed export/import arrangement meets the

public interest requirement of section 3 of the NGA, as amended

by section 201 of the Energy Policy Act of 1992 (Pub. L. 102-

486). Under section 3(c), the import or export of natural gas

from or to a nation with which there is in effect a free trade

agreement requiring national treatment for trade in natural gas

is deemed to be consistent with the public interest and must be

granted without modification or delay. The authorization sought

by Northern to export and import natural gas to and from Canada,

a nation with which a free trade agreement is in effect, meets

the section 3(c) criterion and, therefore, is consistent with the

public interest. This blanket order authorizes transactions

under contracts with terms of no longer than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Northern Natural Gas Company (Northern) is authorized

to export to Canada up to 16 Bcf of natural gas and to import

back into the U.S. up to 16 Bcf of natural gas. The term of the

authorization is for a period of two years beginning on the date

of first export or import.

B. This gas will be exported at the U.S./Canada border

near Harve, Montana/Willow Creek, Saskatchewan, and may be

imported back into the U.S. at any existing U.S./Canada border

point.
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C. Within two weeks after deliveries begin, Northern shall

provide written notification to the Office of Fuels Programs

(OFP), Fossil Energy, Room 3F-056, FE-50, Forrestal Building,

1000 Independence Avenue, S.W., Washington, D.C. 20585, of the

date that the first export or import of natural gas authorized in

Ordering Paragraph A above occurred.

D. With respect to the natural gas exports and imports

authorized by this Order, Northern shall file with OFP, within 30

days following each calendar quarter, quarterly reports

indicating whether exports or imports of natural gas have been

made. Quarterly reports must be filed whether or not initial

deliveries have begun. If no exports or imports have been made,

a report of "no activity" for that calendar quarter must be

filed. If exports occur and volumes are sold in Canada, Northern

must report total monthly volumes in Mcf and the average sales

price of gas per MMBtu at the international border. The reports

shall also provide the details of each export transaction,.

including: (1) the name of the seller(s); (2) the name of the

purchaser(s); (3) the estimated or actual duration of the

agreement(s); (4) the name of the U.S. transporter(s); (5) the

point(s) of exit and entry; (6) the geographic market(s) served;

(7) whether sales are being made on an interruptible or firm

basis; and, if applicable, (8) the per unit (MMBtu)

demand/commodity/reservation charge breakdown of the contract

price. If exports occur, but volumes are not sold in Canada, but

rather, are transported and re-imported back into the U.S.,



UNITED STATES OF AMERICA

[6450-01-P]

DEPARTMENT OF ENERGY

OFFICE OF FOSSIL ENERGY

[FE DOCKET NO. 94-97-NG]

NORTHERN NATURAL GAS COMPANY

ORDER GRANTING BLANKET AUTHORIZATION
TO EXPORT AND IMPORT NATURAL GAS

TO AND FROM CANADA

AGENCY: Office of Fossil Energy, DOE.

ACTION: Notice of order.

SUMMARY: The Office of Fossil Energy of the Department of

Energy gives notice that it has issued an order granting Northern

Natural Gas Company (Northern) authorization to export to Canada

up to 16 Bcf of natural gas and to import back into the U.S. up

to 16 Bcf of natural gas, over a two-year term, beginning on the

date of first export or import.

Northern's order is available for inspection and copying in

the Office of Fuels Programs Docket Room, 3F-056, Forrestal

Building, 1000 Independence Avenue, S.W., Washington, D.C. 20585,

(202) 586-9478. The docket room is open between the hours of

8:00 a.m. and 4:30 p.m., Monday through Friday, except Federal

holidays.

Issued in Washington, D.C., December I, 1994.

ffo -. Tomaszski
Director, Offic f Natural Gas
Office of Fuel Programs
Office of Fossil Energy
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Issued in Washington. DC, December 8. Avenue. SW.. Washington. DC 20585. of natural gas, over a two-year term.
1994. (202) 586-9478. The docket room is beginning on the date of first export or
Clifford P. Tomasrwski. open between the hours of 8 a.n. and import
Director. Office of Natral Cas. Office ofFuels 4:30 p.m.. Monday through Friday. Northern's order is available for'-
Programs. Office of Fossil Energy. except Federal holidays.inspection and copying in the Ofice of
IFR Doc. 94-32323 Filed 12-30-94: 8:45 am) Issued in Washington, DC. December 5. Fuels Programs Docket Room. 3F-056.
BILUI tCODEs 64SO-50 1994. Forrestal Building, 1000 Independence

Clifford P. Tcmaszewski, Avenue. S.W., Washington. D.C. 20585.
(FE Docket No. 94-100-NG] / Director. Office of Notural Gos Office of Fuels .(202) 586-9478. The docket room is

Programs. Office of Fossil Energy. open between the hours of 8:00 a.m. and
IGI Resources, Inc.; Order Granting IFR Doc. 94-32325 Filed 12-30-94; 8:45 aml 4:30 p.m., Monday through Friday,
Blanket Authorization To import BILUNG CODE S4-b1- except Federal holidays.
Natural Gas From Canada

Issued in Washington.D.C.. December 15.
AGENCY: Office of Fossil Energy. DOE. [FE Docket No. 94-99NG] 1994.
ACTION: Notice of order. Clifford P. Tomaszewski

National Fuel Gas Distribution
SUMMARY: The Office of Fossil Energy of Corporation; Order Granting Blanket Director Office of Natural . Office ofFuels
the Department of Energy gives notice Authorization To Import and Export Programs Ofice of ossil Ener
that it has issued an order granting ICI Natural Gas From and To Canada IFR Doc 9432324 Filed 12-30-94: 8:45 aml
Resources, Inc. blanket authorization to AGENCY: Office of Fossil Energy. DOE.
import up to 225 Bcf of natural gas from ACTON: Notice of order.
Canada. This authorization to import
natural gas is for a period of two years SUMMARY: The Office of Fossil Energy of [FE Docket No. 94-102-NG]
beginning August 1.1994, through July the Department of Energy gives notice
31. 1996. that it has issued an order granting Union Gas Limited; Order Granting

This order is available for inspection National Fuel Gas Distribution Blanket Authorization To Import and
and copying in the Office of Fuels Corporation authorization to import and Eport Natural Gas, Including
Programs Docket Room, 3F-056, export a combined total of up to 30.5 Liqueed Natural Gas, From and To
rorrestal Building. 1000 Independence Bcf of natural gas rom and to Canada. Canada
Avenue. SW.. Washington, DC 20585. The term of this authorization is for a
(202) 586-9476. The docket room is period of two years beginning on the AGENCY: Office of Fossil Energy. DOE.
open between the hours of 8 a.m. and date of first import or export after ACTON: Notice of order.
4:30 p.m.. Monday through Friday. December 15, 1994.
except Federal holidays. This order is available for inspection su' M^: The Office of Fossil Energy of

Issued in Washington. DC. on December and copying in the Office of Fuels te partment of Energy gives noce
15. 1994. Programs docket room. 3F-056. th a g nti
Clifford Tomaszewsi. Forrestal Building 1000 Independence that it has issued an order granting
Director. Oiceof Notural Cas. Ofice of F Avenueue SW., Washington. DC 205B5, authorizationto i t frm
Progroms. Office of Fossil Energy (202) 586-9478. The docket room is authorization to import fom Canada, or
IFR Doc. 94-32321 Filed 12-30-94: 8:45 aml open between the hou of 8 a.m. and subsequen export to Canada up to 100
BILLING CODE 6450-0-P 4:30 p.m., Monday through Friday, Bfofnatural gas, including liquefied

except Federal holidays. natural gas (LNG). and to export up to
- _--Issued in Washing ton, tC.Demb . 100 Bcf of natural gas, including LNG,

IFE Docket No. 94-8ssued asinon, D Deceber to Canada, over a two-year term

Indeck Oswego Limited Partnership Clifrd P. TomaswTlski. beginning on the date of frst import or
and Indeck Yerkes Limited icr. Office of Natl Gas. Office oFue export after December 31 1994.

Partnership; Order Granting Blanket Progrms, Office of Fossil Enery. This order is available for inspection
Authorization To Import Natural Gas IFR Doc. 94-32322 Filed 12-30-94: 8:45 am)l and copying in the Office of Fuels
From Canada MLLNG COOE S40o-M-P Programs Docket Room, 3F-056,

- ~___~_____________Forrestal Building. 1000 Independence
AGENCY: Office of Fossil Energy, DOE. Avenue. S.W., Washington, D.C. 20585.
ACTION: Notice of order. [FE Docket No. 94-7-NG1 (202) 586-9478. The docket room is

SUMMARY: The Office of Fossil Energy of Northern Natural Gas Company; Order open between the hours of 8:00 a.m. and

the Department of Energy gives notice Granting Blanket Authorization To 4:30 p.m., Monday through Friday.
that it has issued an order granting Export and Import Natural Gas To and except Federal holidays.
Indeck Oswego Limited Partnership and From Canada Issued in Washington. DC. on December
Indeck Yerkes Limited Partnership AGENCY: Office of Fossil Energy, DOE. 21.1994-
authorization to import up to 9 billion ACTION: Notice of order. Clifford P. Tomaszews
cubic feet of natural gas from Canada Direor.Offie of Natl os. Office ofels
over a two-year term beginning on the SUMMARY: The Office of Fossil Energy of Programs. Office of Fossil Energy.
date of the first import delivery after the Department of Energy gives notice IFR.Doc. 94-32320 Filed 12-30-94: :45 aml
March 31. 1995. that it has issued an order granting BILUNG CODE 64501-

This order is available for inspection Northern Natural Gas Company
and copying in the Office of Fuels (Northern) authorization to export to
Programs Docket Room. 3F-056, Canada up to 16 Bcf of natural gas and
Forrestal Building. 1000 Independence to import back into the U.S. up to 16 Bcf

G



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY i 38

OFFICE OF FOSSIL ENERGY

-------- ) 2REC'D DO E/FE .

NORTHERN NATURAL GAS COMPANY ) FE DOCKET NO. 94-97-NG

ERRATA NOTICE

On December 15, 1994, the Department of Energy issued DOE/FE

Order No. 1013 which granted Northern Natural Gas Company blanket

authorization to export and import natural gas to and from

Canada. The final Ordering Paragraph was inadvertently

mislabeled as "D," and is hereby revised to be Ordering Paragraph

#E."

Issued in Washington, D.C., on January /d, 1995.

nthony J. C
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy

h.
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Northern does not need to report pricing or marketing

information, only the volumes.

D. The first quarterly report required by Ordering

Paragraph C of this Order is due not later than January 30, 1995,

and should cover the period from the date of this Order until the

end of the fourth calendar quarter, December 31, 1994.

Issued in Washington, D.C., on December /S, 1994.

Anthony J. Cimo
Director
Office of Coal & Electricity
Office of Fuels Programs
Office of Fossil Energy



ENRON
Northern Natural Gas Company

P. 0. Box 3330 Omoho, Nebraska 68103-0330 (402) 398-7200

October 31, 1995

Mr. Clifford Tomaszewski
Office of Fuels Programs
Fossil Energy
U.S. Department of Energy
Docket Room 3F- 56
FE-50 Forrestal Building
1000 Independence Avenue, S.W.
Washington, D.C. 20585

RE: Northem Natural Gas Company
DOE/FE Order No. 1013
Docket No. FE 94-97-NG

Dear Mr. Tomaszewski;

Northern Natural Gas Company (Northern) hereby requests the Department of Energy
(DOE) rescind the authorization Northern currently holds pursuant to the above
referenced Order issued December 15, 1994 under Docket No. FE94-97-NG. As of
October 1, 1995, Northern no longer requires authorization to export and import gas as
it no longer has a merchant function and has ceased purchasing gas. Any questions
about this matter should be directed to the undersigned at (402) 398-7138.

Respectfully submitted;

Donna Martens
Senior Regulatory Analyst

Part of the Enron Group of Energy Companies

/i,



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY

y0V ? 2 19S5OFFICE OF FOSSIL ENERGY 'V 22 199
RECD DON/FTbo

NORTHERN NATURAL GAS COMPANY ) FE DOCKET NO. 94-97-NG

ORDER TERMINATING BLANKET AUTHORIZATION

TO IMPORT AND EXPORT NATURAL GAS FROM AND TO CANADA

DOE/FE ORDER NO. 1013-A

DOE/FE Opinion and Order No. 1013 (Order 1013), 1 FE I

71,065, issued December 15, 1994, by the Office of Fuels Programs

(OFP) of the Department of Energy, authorized Northern Natural

Gas Company (Northern) to export to Canada up to 16 Bcf of

natural gas and to import back into the U.S. up to 16 Bcf of

natural gas. The term of the authorization is for a period of

two years beginning on the date of first import or export

delivery. Imports and exports pursuant to this authorization

have not yet commenced.

On November 1, 1995, Northern requested the rescision of

its export and import authorization. Northern indicated it no

longer requires this authority since it no longer has a merchant

zj^3
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function and has ceased purchasing gas. Accordingly, pursuant to

section 3 of the Natural Gas Act, Order 1013 is hereby terminated

effective the date of this Order.

Issued in Washington, D.C., on November a , 1995.

Anthony J/ Vomo

Director

Office of Coal & Electricity

Office of Fuels Programs

Office of Fossil Energy



LAW OFFICES

FLOOD & WARD
A PARTNERSHIP INCLUDING A PROFESSIONAL CORPORATION

SUITE 402

1000 POTOMAC STREET. N. W. -

WASHINGTON. D.C. 20007

(202) 298-6910
TELECOPIER (202) 298-6914

November 22, 1994 -
-31 '

Director, Office Of Natural Gas
Office of Fuels Programs
Office of Fossil Energy
Department of Energy
Room 3F056 FE-531
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Re: Application of Northern Natural Gas Company For
Blanket Authorization To Export And Import Natural
Gas To And From Canada, FE Docket No. 94-

Gentlemen:

Northern Natural Gas Company ("Northern") hereby submits an
original and fifteen (15) copies of the above-referenced
application requesting blanket authorization to export and import
natural gas to and from Canada for a two-year period.

Also enclosed are three additional copies of the application
to be date stamped and returned to the messenger. A check in the
amount of $50.00 is enclosed for the filing fee.

Respectfully submitted,

Alan W. Anderson, Jr.
Counsel for
Northern Natural Gas Company

AWA/dt

Enclosures



UNITED STATES OF AMERICA
BEFORE THE .B o/FE,

DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY F 81994

WASHINGTON, D.C.

In the Matter of )
) Docket No. } X

PORTLAND GENERAL ELECTRIC
COMPANY

APPLICATION OF
PORTLAND GENERAL ELECTRIC COMPANY

FOR AN ORDER AUTHORIZING THE IMPORTATION
OF NATURAL GAS FROM CANADA

Pursuant to Section 3 of the Natural Gas Act

("NGA"), 15 U.S.C. § 717b, Department of Energy Delegation

Order Nos. 0204-111 and 0204-127, and 10 C.F.R. Part 590,

Portland General Electric Company ("PGE") hereby submits

this request to the Department of Energy, Office of Fossil

Energy ("OFE") for blanket authorization to import natural

gas from Canada for use at its Beaver, Bethel, and Coyote

Springs generating facilities (Coyote Springs to be

completed in November 1995). PGE may also, on occasion,

resell gas imported under this authorization to correct

imbalances or to rid itself of surplus gas that it cannot

immediately use.

In support hereof, PGE respectfully states as

follows:

I.

The exact name of PGE is Portland General Electric

Company. Correspondence concerning this Application should

be addressed to: *.~



Melinda J. Horgan
Assistant General Counsel
Portland General Electric Company
121 SW Salmon Street, 1WTC13
Portland, OR 97204
(503) 464-8863

and

Patricia Scherzinger
Manager, Fuel Operations
Portland General Electric Company
121 SW Salmon Street, 3WTC0503
Portland, OR 97204
(503) 464-7165

II.

PGE is a corporation organized and existing under

the laws of the state of Oregon with its principal place of

business at 121 SW Salmon Street, Portland, Oregon 97204.

PGE is a subsidiary of Portland General Corporation. PGE is

an electric utility and owns generating facilities, known as

the Beaver, Bethel, and soon to be constructed, Coyote

Springs plants, which use natural gas as a fuel. PGE's

Articles of Incorporation and Bylaws are attached hereto.as

Appendix A. The opinion of the undersigned counsel that the

proposed import of natural gas is within PGE's corporate

power is attached hereto as Appendix B.

III.

PGE's application is essentially the same as the

one approved by the Economic Regulatory Administration in

1991 (Docket No. 91-15-NG). Under Docket No. 91-15-NG PGE

currently has authorized to import natural gas from a

-2-



variety of Canadian suppliers with imports beginning

October 1, 1992. PGE's import authorization, thus, ends on

until September 30, 1994. Pursuant to this application, PGE

requests authority to import specified quantities 
of natural

gas from a variety of Canadian suppliers. Specifically, PGE

requests authorization to import up to a maximum 
of 90 Bcf

of gas for a term of up to two years. Since the

transactions contemplated by this application will 
be of a

short-term and spot nature, the base price, volume

requirements, price adjustment and volume adjustment

provisions will be negotiated between PGE and Canadian

producers. PGE anticipates that the price will not remain

fixed in most of those contracts for a period of 
more than

one year. In most cases, the price will be adjusted on a

monthly or quarterly basis as required by market 
conditions,

which, in turn, will be influenced by the price and

availability of competing fuels, including domestic 
natural

gas. Moreover, most spot-market contracts to which PGE 
will

be a party will allow either party to terminate on

relatively short notice and for a variety of reasons.

Such negotiations will be premised on meeting

competition in the marketplace. PGE anticipates contracting

with a number of Western Canadian suppliers for available

supplies, and the identity of the suppliers will be

disclosed in the quarterly reports which PGE will file

concerning the transactions which it has consummated. 
The

-3-



gas imported pursuant to this authorization will be

transported via facilities owned by Northwest Pipeline

Company and Pacific Gas Transmission Company (PGT).

Except as described below, PGE intends to use

existing mainline interstate U.S. and Canadian pipeline

facilities for the transportation of its imported gas

supplies and seeks approval to use all existing import

points. To serve the Coyote Springs project, PGT will build

an 18-mile extension of its interstate system. The

certification for this extension is pending at the Federal

Energy Regulatory Commission (FERC) as No. CP93-618-001.

The expected service date of this extension is April 1995.

FERC will be conducting the environmental review for this

extension.

The proposed importation hereunder will begin as

soon after approval of this application as transportation is

available and the plants can be operated economically.

IV.

Granting the requested blanket import

authorization would provide PGE with the flexibility to

effectuate numerous spot transactions under a single blanket

import authorization, subject to the appropriate reporting

of each transaction. This authorization will also minimize

regulatory delays which could prevent PGE from taking

advantage of opportunities to economically operate the

Beaver, Bethel, and Coyote Springs plants. Consistent with

-4-



the reporting requirements imposed by OFE in Docket No. 91-

15-NG, PGE agrees to:

1) Notify the OFE in writing of the date of first

delivery of natural gas authorized within two

weeks after deliveries begin, and

2) File with the OFE within thirty (30) days

following each calendar quarter, quarterly reports

showing by month the quantities of natural gas in

MMcf imported and the average price paid for those

volumes. The report will also provide the details

of each transaction, including the names of the

sellers, estimated or actual duration of the

agreements, transporters, points of entry,

facilities served and where applicable, any

demand-commodity breakdown of the contract price,

any special contract price adjustment clauses, and

any take-or-pay or make-up provisions.

V.

Section 3 of the NGA, as amended by the Energy

Policy Act of 1992 (Pub. L. 102-486), states that an import

of natural gas from a nation with which there is in effect a

free trade agreement requiring national treatment for trade

in natural gas is deemed to be consistent with the public

interest and must be granted without modification or delay.

15 U.S.C. § 717b(c). The authorization sought by PGE to

import natural gas from Canada, a nation with which a free

-5-



trade agreement is in effect, meets the Section 3(c)

criterion and is, therefore, consistent with the public

interest.

WHEREFORE, for the foregoing reasons, PGE

respectfully requests that the OFE grant the requested

blanket import authorization in a timely fashion.

DATED: September 2, 1994.

Respectfully submitted,

Melinda J. Hor an
Attorney for
Portland General Electric Company

-6-



VERIFICATION

State of Oregon
) ss.

County of Multnomah

MELINDA J. HORGAN, being first duly sworn, deposes

and says that she is a duly authorized representative of the

Applicant; that she has read the foregoing document; that

she is familiar with the contents thereof; that the

statements contained therein are true and correct to the

best of her knowledge, information and belief; that she is

authorized to file the same with the Department of Energy,

Office of Fossil Energy; and that to the best of her

knowledge, information and belief, the same or a related

matter is not being considered by any other part of the

Department of Energy, including the Federal Energy

Regulatory Commission, or any other Federal agency or

department except for the certification of the Coyote Spring

pipeline extension as discussed in the Application.

Subscribed and sworn to before me this 2nd day of

September, 1994.

Notary Public for Oregon
My commission expires: QJ/jS/ 1 '

OFFICIAL SEAL
JULIE L. FRANZ

NOTARY PUBLIC - OREGON
COMMISSION NOA024594MY COMM3ISION EXPIRES MAY 25. 1997
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Offfice of t4e -ecretary of §tatr
oarporation 4iuision

I, 9ane t §ulliuan, Director of the Corporation Division,

DO HEREBY CERTIFY:

h-at the att-h *.:-:.-, c- '- he Articles of Incorporation

filed onr July 25, 1930) fr:

PORTLAND GENERAL ELECTRIC COMPANY

is a true copv o' the orain.il -ccMlent that has .ecn

c . ] ed With '- - : --

Fanet .ulliuan
Director

Da 70.....



APPENDIX A
Index of Articles of Incorporation
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PORTLAND GENERAL ELECTRIC COMPANY
ARTICLES OF INCORPORATION

AND AMENDMENTS FILED

1. 07/25/30 - Articles of Incorporation

2. 01/16/48 - Supplementary Articles of Incorporation to
increase common stock to 1.5 million shares

3. 03/13/52 - Supplementary Articles of Incorporation to
increase common stock to 2.5 million shares

4. 04/22/54 - Articles of Amendment to Article VI providing
for 12 million shares common stock at
$3.75/share par value; reclassification of
existing shares

5. 04/23/62 - Articles of Amendment to Article VI providing
for reclassification of 5 million shares
common stock to $7.50 par value

6. 05/18/64 - Articles of Amendment to Article VI providing
for issuance of preferred stock: 300,000
shares $100 par value and specifying rights
of preferred stock

7. 10/27/70 - Statement of Resolution Establishing Series
of Shares (Preferred Stock: 9.76%)

8. 05/15/72 - Articles of Amendment to Article VI providing
for issuance of preferred stock: 1,000,000
shares $100 par value and specifying rights
of preferred stock

9. 06/20/72 - Statement of Resolution Establishing Series
of Shares (Preferred Stock: 7.95%)

10. 03/29/73 - Statement of Resolution Establishing Series
of Shares (Preferred Stock: 7.88%)

11. 06/05/73 - Articles of Amendment to Article VI providing
for issuance of common stock: 20 million
shares $3.75 par value; and 2,000,000 shares
preferred stock $100 par value and specifying
rights of preferred stock

12. 07/18/73 - Statement of Resolution Establishing Series
of Shares (Preferred Stock: 8.20%)

13. 01/17/75 - Statement of Resolution Establishing Series
of Shares (Preferred Stock: 11.50%)

Page 1 - INDEX PGE ARTICLES \t\index\peart.ind
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14. 05/23/75 - Articles of Amendment issuing 1.6 million
shared preferred stock at $100 par value

15. 03/25/76 - Statement of Resolution Establishing Series
of Shares (Preferred Stock: $2.60 Series)

16. 05/28/76 - Articles of Amendment to Article VI providing
for issuance of common stock: 30 million
shares $3.75 par value

17. 08/26/77 - Statement of Cancellation of Preferred Stock
Series: 25,000 shares, Preferred Stock ($100
par value), 11.50% Series

18. 01/25/77 - Statement of Cancellation of Preferred Stock
Series: 30,000 shares, Preferred Stock ($100
par value), 11.50% Series

19. 05/11/77 - Exhibit "A" - Statement of Resolution
Establishing Series of Shares - 8.75% Series,
$100 par value preferred stock

20. 06/07/77 - Articles of Amendment to Article VI providing
for issuance of common stock: 2.5 million
shares $100 par value preferred stock;

21. 02/01/78 - Statement of Cancellation of Shares of
Preferred Stock: Cancellation of 30,000
shares of 11.50% Series

22. 06/19/78 - Articles of Amendment to Article VI:
Statement of common stock at 50 million
shares $3.75 par value stock; statement of
preferred stock at 2.5 million $100 par value
and 6 million shares at $25 par value

23. 01/31/79 - Statement of Cancellation of Shares of
Preferred Stock: Cancellation of 30,000
shares of 11.50% Series

24. 02/14/80 - Statement of Cancellation of Shares of
Preferred Stock: Cancellation of 15,000
shares of 11.50% Series

25. 05/28/80 - Articles of Amendment to Article VI:
Statement of common stock at 100 million
shares $3.75 par value; statement of
preferred stock at 2.5 million $100 par value
and 6 million $25 par value

Page 2 - INDEX PGE ARTICLES \l\index\peart.ind



26. 10/29/80 - Statement of Cancellation of Shares of
Preferred Stock: 15,000 shares Preferred
Stock ($100 par value), 11.50% Series

27. 05/20/81 - Statement of Cancellation of Shares of
Preferred Stock: Cancellation of 6,000
shares of 11.50% Series

28. 05/26/81 - Articles of Amendment to Article VIII
providing for authority of Directors in
office to fill a vacancy on the Board

29. 07/13/81 - Statement of Cancellation of Shares of
Preferred Stock: 1,046 shares Preferred
Stock ($100 par value) 11.50% Series

30. 10/07/81 - Statement of Cancellation of Shares of
Preferred Stock: 2,530 shares Preferred
Stock ($100 par value) 11.50% Series

31. 10/22/81 - Statement of Cancellation of Shares of
Preferred Stock: 2,230 shares Preferred
Stock ($100 par value) 11.50% Series

32. 01/07/82 - Statement of Cancellation of Shares of
Preferred Stock: 3,260 shares Preferred
Stock ($100 par value) 11.50% Series

33. 03/17/82 - Statement of Resolution Establishing Series
of Shares: $4.40 Series Cumulative Preferred
Stock - 3,000,000 shares $25 par value -
known as "Preferred Stock of the Second
Series, $25 Par Value"

34. 07/14/82 - Statement of Resolution Establishing Series
of Shares: $4.32 Series Cumulative Preferred
Stock - 2,0.00,000 shares $25 par value -
known as "Preferred Stock of the Third
Series, $25 Par Value"

35. 07/20/82 - Statement of Cancellation of Shares of
Preferred Stock: 2,040 shares Preferred
Stock ($100 par value) 11.50% Series

36. 10/14/82 - Statement of Cancellation of Shares of
Preferred Stock: 880 shares Preferred Stock
($100 par value) 11.50% Series

37. 01/28/83 - Statement of Cancellation of Shares of
Preferred Stock: 12,257 shares Preferred
Stock ($100 par value) 11.50% Series

Page 3 - INDEX PGE ARTICLES \l\index\peart.ind



UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY . _ _

OFFICE OF FOSSIL ENERGY

)
PORTLAND GENERAL ELECTRIC COMPANY ) FE DOCKET NO. 97-02-NG

)

ORDER GRANTING BLANKET AUTHORIZATION
TO IMPORT NATURAL GAS FROM CANADA

DOE/FE ORDER NO. 1245

JANUARY 3j, 1997



there is in effect a free trade agreement requiring national

treatment for trade in natural gas is deemed to be consistent

with the public interest and must be granted without modification

or delay. The authorization sought by PGE to import natural gas

from Canada, a nation with which a free trade agreement is in

effect, meets the section 3(c) criterion and, therefore, is

consistent with the public interest. This blanket order

authorizes transactions under contracts with terms of no longer

than two years.

ORDER

Pursuant to section 3 of the Natural Gas Act, it is ordered

that:

A. Portland General Electric Company (PGE) is authorized to

import from Canada, at any point on the international border, up

to 90 Bcf of natural gas over a two-year term beginning on the

date of first delivery after November 2, 1997.

B. Within two weeks after deliveries begin, PGE shall

provide written notification to the Office of Natural Gas &

Petroleum Import and Export Activities, Fossil Energy, Room 3F-

056, FE-50, Forrestal Building, 1000 Independence Avenue, S.W.,

Washington, D.C. 20585, of the date that the first import of

natural gas authorized in Ordering Paragraph A above occurred.

C. With respect to the natural gas imports authorized by

this Order, PGE shall file with the Office of Natural Gas &

Petroleum Import and Export Activities, within 30 days following

each calendar quarter, quarterly reports indicating whether

imports of natural gas have been made. Quarterly reports must be



3

filed whether or not initial deliveries have begun. If no

imports have been made, a report of "no activity" for that

calendar quarter must be filed. If imports occur, PGE must

report total monthly volumes in Mcf and the average purchase

price per MMBtu at the international border. The reports shall

also provide the details of each import transaction, including:

(1) the name of the seller(s); (2) the name of the purchaser(s);

(3) the estimated or actual duration of the agreement(s); (4) the

name of the U.S. transporter(s); (5) the point(s) of entry;

(6) the geographic market(s) served (by state); (7) whether sales

are being made on an interruptible or firm basis; and, if

applicable, (8) the per unit (MMBtu) demand/commodity/reservation

charge breakdown of the contract price.

D. The first quarterly report required by Ordering

Paragraph C of this Order is due not later than January 30, 1998,

and should cover the period from November 3, 1997 until the end

of the fourth calendar quarter, December 31, 1997.

Issued in Washington, D.C., on January L, 1997.

(/6/'/ t. . _

Wayne E. Peters
Manager, Natural Gas Regulation
Office of Natural Gas & Petroleum

Import and Export Activities
Office of Fossil Energy



I. DESCRIPTION OF REQUEST

On January 2, 1997, Portland General Electric Company (PGE)

filed an application with the Office of Fossil Energy of the

Department of Energy (DOE), under section 3 of the Natural Gas

Act (NGA)1 4 and DOE Delegation Order Nos. 0204-111 and 0204-

127, requesting blanket authorization to import up to 90 Bcf of

natural gas from Canada. The term of the authorization will be

two years beginning on the date of the first delivery after

November 2, 1997. 2/ PGE, an Oregon corporation with its

principal place of business in Portland, Oregon, is an electric

utility and a wholly-owned subsidiary of Portland General

Corporation. PGE will import gas under spot and short-term

purchase arrangements, to use as fuel for its Beaver, Bethel, and

Coyote Springs generating plants. The specific terms of each

import transaction, including price and volume, would be

negotiated at arms length in response to market conditions. The

requested authorization does not involve the construction of new

pipeline facilities.

II. FINDING

The application filed by PGE has been evaluated to determine

if the proposedlimport arrangement meets the public interest

requirement of section 3 of the NGA, as amended by section 201 of

the Energy Policyl Act `of--1992i (Pubi. L. 102-486). Under section

3(c), the importation of natural gas from a nation with which

1. 15 U.S.C. § 717b.

2. This is the expiration date of PGE's existing blanket import
authorization granted by DOE/FE Order No. 976 dated September 16,
1994, (1 FE ¶ 71,017).



PORTLAND GENERAL ELECTRIC COMPANY

LEGAL DEPARTMENT

121 SW SALMON STREET. 1WTC-13 Iqq1

ROBIN TOMPKINS PORTLAND. OREGON 97204
ASSISwAT GENERAI COUNSEL TELEPHONE (503) 464-7037 FACSIMILE (503) 464-2200 J ;, -2 P 2: 5

December 31, 1996 .-. - " ... D ' ERF

Mr. Wayne Peters

Manager of Natural Gas Regulation

Office of Natural Gas and Petroleum Import/Export Activities

U.S. Department of Energy

Forrestal Building, Room 3F-056, FE-50

Washington, D.C. 20585

Re: Application for an Order Authorizing the Importation of Natural Gas from Canada

Dear Mr. Peters:

Enclosed please find an Application of Portland General Electric for an Order

Authorizing the Importation of Natural Gas from Canada along with a check in the amount of

$50.00 for filing of same and 15 copies, as required.

In addition, we have enclosed an extra copy of our cover letter to be date stamped and

returned in the enclosed envelope.

Thank you in advance for your attention to this matter.

Sincerely,

Robin Tompkins

Assistant General Counsel for

Portland General Electric Company

RT:bg

enc.

Il: 11405

c^M-



UNITED STATES OF AMERICA
BEFORE THE /qq

DEPARTMENT OF ENERGY : ' ^ · 2: 5
OFFICE OF FOSSIL ENERGY

WASHINGTON, D.C.

In the Matter of ) ,- n/

PORTLAND GENERAL ELECTRIC ) Docket No.9--L)76-
COMPANY )

APPLICATION OF
PORTLAND GENERAL ELECTRIC COMPANY

FOR AN ORDER AUTHORIZING THE IMPORTATION
OF NATURAL GAS FROM CANADA

Pursuant to Section 3 of the Natural Gas Act ("NGA"), 15 U.S.C. § 717b, Department of

Energy Delegation Order Nos. 0204-111 and 0204-127, and 10 C.F.R. Part 590, Portland General

Electric Company ("PGE") hereby submits this request to the Department of Energy, Office of

Fossil Energy ("OFE") for blanket authorization to import natural gas from Canada for use at its

Beaver, Bethel, and Coyote Springs generating facilities and for resale to others.

In support hereof, PGE respectfully states as follows:

I.

The exact name of PGE is Portland General Electric Company. Correspondence concerning

this Application should be addressed to:

Robin Tompkins
Assistant General Counsel
Portland General Electric Company
121 SW Salmon Street, IWTC13
Portland, OR 97204
(503) 464-7037

and

j



Patricia Scherzinger
Manager, Fuel Operations
Portland General Electric Company

121 SW Salmon Street, IWTC13

Portland, OR 97204
(503) 464-7165

II.

PGE is a corporation organized and existing under the laws of the state of Oregon with its

principal place of business at 121 SW Salmon Street, Portland, Oregon 97204. PGE is a subsidiary

of Portland General Corporation. PGE is an electric utility and owns generating facilities, known as

the Beaver, Bethel, and Coyote Springs plants, which use natural gas as a fuel. PGE's Articles of

Incorporation and Bylaws are attached hereto as Appendix A. The opinion of the undersigned

counsel that the proposed import of natural gas is within PGE's corporate power is attached hereto

as Appendix B

II.

PGE's application is essentially the same as the one approved by the Economic Regulatory

Administration in 1994 (Docket No. 94-66-NG). Under Docket No. 94-66-NG, PGE currently has

authorization to import natural gas from a variety of Canadian suppliers with imports beginning

November 3, 1995. PGE's import authorization ends on November 2, 1997. Pursuant to this

application, PGE requests authority to import specified quantities of natural gas from a variety of

Canadian suppliers. Specifically, PGE requests authority to import up to a maximum of 90 Bcf of

gas for a term of up to two years. Since the transactions contemplated by this application will be of

a short-term and spot nature, the base price, volume requirements, price adjustment, and volume

adjustment provisions will be negotiated between PGE and Canadian producers. PGE anticipates

that the price will not remain fixed in most of those contracts for a period of more than one year.



In most cases, the price will be adjusted on a monthly or quarterly basis as required by market

conditions, which, in turn, will be influenced by the price and availability of competing fuels,

including domestic natural gas. Moreover, most spot-market contracts to which PGE will be a party

will allow either party to terminate on relatively short notice and for a variety of reasons.

Such negotiations will be premised on meeting competition in the marketplace. PGE

anticipates contracting with a number of Western Canadian suppliers for available supplies, and the

identity of the suppliers will be disclosed in the quarterly reports which PGE will file concerning

the transactions which it has consummated. The gas imported pursuant to this authorization will be

transported via facilities owned by Northwest Pipeline Company and Pacific Gas Transmission

Company (PGT). PGE intends to use existing mainline interstate U.S. and Canadian pipeline

facilities for the transportation of its imported gas supplies and seeks approval to use all existing

import points. The proposed importation hereunder will begin as soon after approval of this

application as transportation is available and the plants can be operated economically.

IV.

Granting the blanket import authorization would provide PGE with flexibility to effectuate

numerous spot transactions under a single blanket import authorization, subject to the appropriate

reporting of each transaction. This authorization will also minimize regulatory delays which could

prevent PGE from taking advantage of opportunities to economically operate the Beaver, Bethel,

and Coyote Springs plants. Consistent with the reporting requirements imposed by OFE in Docket

No 94-66-NG, PGE agrees to:

I) Notify the OFE in writing of the date of first delivery of natural gas authorized

within two weeks after deliveries begin, and



2) File with the OFE within thirty (30) days following each calendar quarter, quarterly

reports showing by month the quantities of natural gas in MMcf imported and the

average price paid for those volumes. The report will also provide the details of each

transaction, including the names of the sellers, estimated or actual duration of the

agreements, transporters, points of entry, facilities served and where applicable, any

demand-commodity breakdown of the contract price, any special contract price

adjustment clauses, and any take-or-pay or make-up provisions.

V.

Section 3 of the NGA, as amended by the Energy Policy Act of 1992 (Pub. L. 102-486),

states that an import of natural gas from a nation with which there is in effect a free trade agreement

requiring national treatment for trade in natural gas is deemed to be consistent with the public

interest and must be granted without modification or delay. 15 U.S.C. § 717b(c). The authorization

sought by PGE to import natural gas from Canada, a nation with which a free trade agreement is in

effect, meets the Section 3(c) criterion and is, therefore, consistent with the public interest.

WHEREFORE, for the foregoing reasons, PGE respectfully requests that the OFE grant the

requested blanket import authorization in a timely fashion.

DATED: December 31. 1996

Respectfully submitted,

Robin Tompkins
Attorney for
Portland General Electric Company
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VERIFICATION

State of Oregon )
) ss.

County of Multnomah )

ROBIN TOMPKINS, being first duly sworn, deposes and says that she is a duly authorized

representative of the Applicant; that she has read the foregoing document; that she is familiar with

the contents thereof; that the statements contained therein are true and correct to the best of her

knowledge, information and belief; that she is authorized to file the same with the Department of

Energy, Office of Fossil Energy; and that to the best of her knowledge, information and belief, the

same or a related matter is not being considered by any other part of the Department of Energy,

including the Federal Energy Regulatory Commission, or any other Federal agency or department.

Subscribed and sworn to before me this 31 st day of December, 1996

OFFICIAL SEAL /*2/ /rjrtyi^-
JILL M. LANDSTROM

NOTARY PUBLIC-OREGON
W C MS IOCOMMISSION NO 7i59 -

EXIRES NOV 5. 200. NotaryPublic'for Oregon

My-commission expires: // ~
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CERTIFICATE

State of Oreyon
OFFICE OF THE SECRETARY OF STATE

Corporation Division

I, PHIL KEISLING, Secretary of State of Oregon, and Custodian of the Seal

of said State, do hereby certify:

PORTLAND GENERAL ELECTRIC COMPANY
was

incorporated

under the Oregon

Business Corporation Act
on

July 25, 1930

and is active on the records of the Corporation
Division as of the date of this certificate.

In Testimony Whereof, I have hereunto set
^^jF~ss^ ~ my hand and affixed hereto the Seal of the

State of Oregon.

PHIL KEISLING, Secreta of State

Arnold E. Lowd\
December 19, 1996
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PORTLAND GENERAL ELECTRIC COMPANY
ARTICLES OF INCORPORATION

AND AMENDMENTS FILED

1. 07/24/30 - Articles of Incorporation; filed July 25, 1930

2. 01/16/48 - Supplementary Articles of Incorporation to increase common
stock to 1.5 million shares

3. 03/13/52 - Supplementary Articles of Incorporation to increase common
stock to 2.5 million shares

4. 04/22/54 - Articles of Amendment to Article VI providing for 12 million
shares common stock at $3.75/share par value; reclassification
of existing shares

5. 04/23/62 - Articles of Amendment to Article VI providing for
reclassification of 5 million shares common stock to $7.50 par
value

6. 05/18/64 - Articles of Amendment to Article VI providing for issuance of
preferred stock: 300,000 shares $100 par value and specifying
rights of preferred stock

7. 10/27/70 - Statement of Resolution Establishing Series of Shares
(Preferred Stock: 9.76%)

8. 05/15/72 - Articles of Amendment to Article V1 providing for issuance of
preferred stock: 1,000,000 shares $100 par value and specifying
rights of preferred stock

9. 06/20/72 - Statement of Resolution Establishing Series of Shares
(Preferred Stock: 7.95%)

10. 03/29/73 - Statement of Resolution Establishing Series of Shares
(Preferred Stock: 7.88%)

11. 00/05/73 - Articles of Amendment to Article VI providing for issuance of
common stock: 20 million shares $3.75 par value; and
2,000,000 shares preferred stock $100 par value and specifying
rights of preferred stock

Page 1 - INDEX PGE ARTICLES corprecs:pgeart.ind
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12. 07/18/73 - Statement of Resolution Establishing Series of Shares
(Preferred Stock: 8.20%)

13. 01/17/75 - Statement of Resolution Establishing Series of Shares
(Preferred Stock: 11.50%)

14. 05/23/75 - Articles of Amendment issuing 1.6 million shared preferred
stock at $100 par value

15. 03/25/76 - Statement of Resolution Establishing Series of Shares
(Preferred Stock: $2.60 Series)

16. 05/28/76 - Articles of Amendment to Article VI providing for issuance of
common stock: 30 million shares $3.75 par value

17. 08/26/77 - Statement of Cancellation of Preferred Stock Series: 25,000
shares, Preferred Stock ($100 par value), 11.50% Series

18. 01/25/77 - Statement of Cancellation of Preferred Stock Series: 30,000
shares, Preferred Stock ($100 par value), 11.50% Series

19. 05/11/77 - Exhibit "A" - Statement of Resolution Establishing Series of
Shares - 8.75% Series, $100 par value preferred stock

20. 06/07/77 - Articles of Amendment to Article VI providing for issuance of
common stock: 2.5 million shares $100 par value preferred
stock;

21. 02/01/78 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

22. 06/19/78 - Articles of Amendment to Article VI: Statement of common
stock at 50 million shares $3.75 par value stock; statement of
preferred stock at 2.5 million $100 par value and 6 million
shares at $25 par value

23. 01/31/79 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 30,000 shares of 11.50% Series

24. 02/14/80 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 15,000 shares of 11.50% Series
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25. 05/28/80 - Articles of Amendment to Article VI: Statement of common
stock at 100 million shares $3.75 par value; statement of
preferred stock at 2.5 million $100 par value and 6 million $25
par value

26. 10/29/80 - Statement of Cancellation of Shares of Preferred Stock:
15,000 shares Preferred Stock ($100 par value), 11.50% Series

27. 05/20/81 - Statement of Cancellation of Shares of Preferred Stock:
Cancellation of 6,000 shares of 11.50% Series

28. 05/26/81 - Articles of Amendment to Article VIII providing for authority
of Directors in office to fill a vacancy on the Board

29. 07/13/81 - Statement of Cancellation of Shares of Preferred Stock: 1,046
shares Preferred Stock ($100 par value) 11.50% Series

30. 10/07/81 - Statement of Cancellation of Shares of Preferred Stock: 2,530
shares Preferred Stock ($100 par value) 11.50% Series

31. 10/22/81 - Statement of Cancellation of Shares of Preferred Stock: 2,230
shares Preferred Stock ($100 par value) 11.50% Series

32. 01/07/82 - Statement of Cancellation of Shares of Preferred Stock: 3,260
shares Preferred Stock ($100 par value) 11.50% Series

33. 03/17/82 - Statement of Resolution Establishing Series of Shares: $4.40
Series Cumulative Preferred Stock - 3,000,000 shares $25 par
value - known as "Preferred Stock of the Second Series, $25
Par Value"

34. 07/14/82 - Statement of Resolution Establishing Series of Shares: $4.32
Series Cumulative Preferred Stock - 2,000,000 shares $25 par
value - known as "Preferred Stock of the Third Series, $25 Par
Value"

35. 07/2(/82 - Statement of Cancellation of Shares of Preferred Stock: 2,040
shares Preferred Stock ($100 par value) 11.50% Series

36. 10/14/82 - Statement of Cancellation of Shares of Preferred Stock: 880
shares Preferred Stock ($100 par value) 11.50% Series
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37. 01/28/83 - Statement of Cancellation of Shares of Preferred Stock:
12,257 shares Preferred Stock ($100 par value) 11.50% Series

38. 06/06/83 - Statement of Cancellation of Shares of Preferred Stock:
18,000 shares Preferred Stock ($100 par value) 8.875% Series

39. 06/08/83 - Articles of Amendment to Article III providing for new
purposes and powers of corporation

40. 06/08/83 - Articles of Amendment to Article VI providing for common
stock at 100 million shares $3.75 par value; preferred stock at
2.5 million shares $100 par value and 6 million shares $25 par
value; and 30 million shares preferred without par value

41. 12/21/83 - Statement of Cancellation of Shares of Preferred Stock: 9,960
shares Preferred Stock ($100 par value) 11.50% Series

42. 03/27/84 - Statement of Cancellation of Shares of Preferred Stock: 4,870
shares.Preferred Stock ($100 par value) 11.50% Series

43. 07/03/84 - Statement of Cancellation of Shares of Preferred Stock:
18,000 shares Preferred Stock ($100 par value) 8.875% Series;
1,330 shares Preferred Stock ($100 par value) 11.50% Series

44. 09/_/84 - Statement of Cancellation of Shares of Preferred Stock: 3,830
shares Preferred Stock ($100 par value) 11.50% Series; signed
as of 09/04/84

45. 12/05/84 - Statement of Cancellation of Shares of Preferred Stock: 1,480
shares Preferred Stock ($100 par value) 11.50% Series

46. 02/12/85 - Statement of Cancellation of Shares of Preferred Stock: 8,360
shares Preferred Stock ($100 par value) 11.50% Series

47. 05/10/85 - Statement of Cancellation of Shares of Preferred Stock:
18,000 shares Preferred Stock ($100 par value) 8.875% Series

48. 05/10/85 - Statement of Cancellation of Shares of Preferred Stock:
104,927 shares Preferred Stock ($100 par value) 11.50% Series

49. 05/02/86 - Statement of Cancellation of Reacquired Shares: 2,941,575
shares commlon stock
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50. 05/10/85 - Statement of Cancellation of Shares of Preferred Stock:
18,000 shares Preferred Stock ($100 par value) 8.875% Series;
10,000 shares Preferred Stock ($100 par value), 9.76% Series;
1,955 shares Preferred Stock ($100 par value) 7.05% Series;
425 shares Preferred Stock ($100 par value) 7.88% Series; 580
shares Preferred Stock ($100 par value), 8.20% Series

51. 03/11/87 - Statement of Cancellation of Reacquired Shares: 4,587 shares
common stock

52. 03/11/87 - Statement of Cancellation of Reacquired Shares: 2,507,523
shares common stock

53. 03/11/87 - Statement of Cancellation of Redeemable Shares: 36,000
shares Preferred Stock ($100 par value), 8.875% Series;
3,000,000 shares Preferred Stock ($25 par value), $4.40%
Series

54. 05/03/88 - Articles of Amendment authorizing 500,000 shares of $100 par
value Cumulative Preferred Stock

55. 06/08/92 - Articles of Amendment authorizing 300,000 shares of 7.75% Series
Cumulative Preferred Stock, Without Par Value
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AMENDED BYLAWS
of

PORTLAND GENERAL ELECTRIC COMPANY

ARTICLE 1
OFFICES

The registered office of this corporation shall be located
in the State of Oregon at the principal place of business or such
other place in the State of Oregon as the Board of Directors
("Board") may designate. The corporation may have such other
offices either within or without the State of Oregon as the Board
may designate or as the business of the corporation may require.

ARTICLE 2
SHAREHOLDERS

2.1 Annual Meeting. The annual meeting of the
shareholders shall be held on the second Wednesday of April in
each year or within 60 days thereafter, for the purpose of
electing directors and transacting such other business as may
properly come before the meeting.

2.2 Special Meetings. The Board, the Chairman of the
Board ("Chairman"), the President or holders of not less than
one-tenth of all shares of the corporation entitled to vote at
the meeting, may call special meetings of the shareholders for
any lawful purpose.

2.3 Place of Meeting. All meetings shall be held at
the principal office of the corporation or at such location
within the State of Oregon designated by the Board.

2.4 Notice of Meeting. The Board, the Chairman, the
President or shareholders calling an annual or special meeting of
the shareholders as provided for herein, shall cause to be
delivered either in person or by mail to each shareholder or
record entitled to vote at such meeting, not less then ten nor
more than 50 days before the meeting, written notice stating the
place, day and hour of the meeting and in the case of a special
meeting, the purpose or purposes for which the meeting is called.

2.5 Waiver of Notice. Whenever any notice is required
to be given to any shareholder under the provisions of these
Bylaws, or the Articles of Incorporation, or Oregon law, a waiver
thereof in writing signed by the person or persons entitled to
such notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice.
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2.6 Fixing of Record Date for Determining
Shareholders. For the purpose of determining shareholders
entitled to notice of or to vote at any meeting of shareholders
or any adjournment thereof or shareholders entitled to receive
payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the Board may fix in
advance a date as the record date for any such determination.
Such record date shall be not more than 50 days, and in the case
of a meeting of shareholders, not less than ten days prior to the
date on which the particular action requiring such determination
of shareholders is to be taken. If no record date is fixed for
the determination of shareholders entitled to notice of or to
vote at a meeting or to receive payment of a dividend, the date
on which the notice of the meeting is mailed or the date on which
the resolution of the Board declaring such dividend is adopted,
as the case may be, shall be the record date for such
determination of shareholders. Such a determination shall apply
to any adjournment of the meeting.

2.7 Voting Record. At least ten days before each
meeting of shareholders, a complete record of the shareholders
entitled to vote at such meeting or any adjournment thereof,
shall be made, arranged in alphabetical order, with the address
of and number of shares held by each shareholder. This record
shall be kept on file at the registered office of the corporation
for the ten days prior to such meeting and shall be produced and
kept open at such meeting for the inspection of any shareholder.

2.8 Quorum. A majority of the outstanding shares of
the corporation entitled to vote represented in person or by
proxy, shall constitute a quorum at a meeting of the
shareholders. If less then a majority of the outstanding shares
entitled to vote are represented at a meeting, a majority of the
shares so represented may adjourn the meeting from time to time
without further notice. At an adjourned meeting at which a
quorum is present or represented, any business may be transacted
that might have been transacted at the meeting as originally
called. The shareholders present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding
the withdrawal of enough shareholders to leave less than a
quorum.

2.9 Manner of Acting. If a quorum is present, the
affirmative vote of the majority of the shares represented at the
meeting and entitled to vote on the subject matter shall be the
act of the shareholders, unless the vote of a greater number is
required by these Bylaws, the Articles of Incorporation, or
Oregon law.
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2.10 Proxy. A shareholder may vote either in person or
by proxy executed in writing by the shareholder or by the
shareholder's attorney-in-fact. Such proxy shall be filed with
the Secretary of the corporation before or at the time of the
meeting. No proxy shall be valid after 11 months from the date
of its execution unless otherwise provided in the proxy.

2.11 Voting of Shares. Each outstanding share entitled
to vote shall be entitled to one vote upon each matter submitted
to a vote at a meeting of the shareholders unless otherwise
provided by the Articles of Incorporation.

ARTICLE 3
BOARD OF DIRECTORS

3.1 The business and affairs of the corporation shall
be managed under the direction of the Board.

3.2 Number of Directors. Except as otherwise fixed
pursuant to the Articles of Incorporation relating to the rights
of the holders of any class or series of Preferred Stock to elect
directors under specified circumstances, the Board shall consist
of not less than seven (7) or more than fifteen (15) persons, the
exact number to be fixed from time to time exclusively by the
Board pursuant to a resolution adopted by a majority of the total
number of authorized directors (whether or not there exist any
vacancies in previously authorized directorships at the time any
such resolution is presented to the Board for adoption).

3.3 Tenure of Directors. Any director of the
corporation may resign at any time either by oral tender of
resignation at any meeting of the Board of Directors or by giving
written notice thereof to the corporation. Such resignation
shall take effect at the time specified therefor, and, unless
otherwise specified with respect thereto, the acceptance of such
resignation shall not be necessary to make it effective. All
directors shall retire from the Board on the day of the Annual
Meeting following their 70th birthday. Directors who are also
officers of the corporation shall retire from the Board on the
last day of the month in which they cease to be an employee or an
officer of the corporation. A chief executive officer may
thereafter again be elected to the Board; provided, however, that
only the immediate past chief executive officer may again be
elected a director.

3.4 Removal of Directors. Subject to the rights of
the holders of any class or series of Preferred Stock to elect
directors under specified circumstances as may be fixed pursuant
to the Articles of Incorporation, any director or directors, or
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the entire Board, may be removed from office at any time, with or
without cause by the affirmative vote of holders of 100 percent
of the combined voting power of all the then-outstanding shares
of stock entitled to vote in the election of directors, voting
together as a single class.

3.5 Increase in Number and Vacancies. Subject to the
rights of the holders of any class or series of Preferred Stock
to elect directors under specified circumstances as may be fixed
pursuant to the Articles of Incorporation, newly created
directorships resulting from any increase in the authorized
number of directors or any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification,
removal from office or other cause may be filled only by a
majority vote of the directors then in office, though less than a
quorum of the Board of Directors, or by a sole remaining
director, acting at a regular or special meeting. Any director
elected in accordance with the preceding sentence shall hold
office until the next shareholders' meeting at which directors
are elected or until such director's successor shall have been
elected and qualified. No decrease in the authorized number of
directors constituting the entire Board of Directors shall
shorten the term of any incumbent director.

3.6 Annual Meeting. An annual Board meeting shall be
held immediately before or after the annual meeting of
shareholders at such time and place as provided by resolution and
without notice other than such resolution.

3.7 Regular Meetings. Regular Board meetings shall be
held at the principal office of the Company on the first
Wednesday in each month at 1:00 p.m. unless otherwise designated
by the Board. No notice shall be required for a regular meeting.

3.8 Special Meetings. Special Board meetings may be
called by the Chairman or the President, or by the Secretary
acting upon the request or order of the Chairman, the President
or any three directors then in office. The person or persons
calling, requesting or ordering the calling of a special meeting
may fix the time and place for holding such meeting.

3.9 Notice of Special Meetings. Written notice of
special Board meetings shall be delivered personally, telegraphed
or mailed to each director at his residence or place of business
at least two days before the meeting. Notice shall be effective
upon delivery at such address, provided that notice by mail shall
also be deemed effective if deposited in the official government
mail properly addressed with postage prepaid at least five days
before the meeting, and notice by telegraph shall also be deemed
effective if the content thereof is delivered to the telegraph
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company at least three days before the meeting. Neither the
business to be transacted nor the purpose of any special meeting
need be specified in the notice of such meeting.

3.10 Waiver of Notice. Whenever any notice is required
to be given to any director under the provisions of these Bylaws,
the Articles of Incorporation, or Oregon law, a waiver thereof in
writing signed by the person or persons entitled to such notice
whether before or after the time stated therein shall be deemed
equivalent to the giving of such notice. Neither the business to
be transacted at or the purpose of any regular or special meeting
of the Board need be specified in the Waiver of Notice of such
meeting. The attendance of a director at a meeting shall
constitute a waiver of notice of such meeting except where a
director attends a meeting for the express purpose of objecting
to the transaction of any business because the meeting was not
lawfully called or convened.

3.11 Meetings by Telephone. Members of the Board or
any committee designated by the Board may participate in a
meeting of such Board or committee by means of a conference
telephone or similar communications equipment by means of which
all persons participating in the meeting can hear each other.
Participation by such means shall constitute presence in person
at the meeting.

3.12 Quorum. A majority of the number of directors
fixed pursuant to these Bylaws shall constitute a quorum for the
transaction of business at any Board meeting but, if less than a
quorum is present at a meeting, a majority of the directors
present may adjourn the meeting from time to time without further
notice.

3.13 Manner of Acting. Except as provided in
Section 3.12, provided that a quorum is present when a vote is
taken, the affirmative vote of the majority of directors present
at a meeting shall be the act of the Board, unless the vote of a
greater number is required by these Bylaws or the Articles of
Incorporation.

3.14 Presumption of Assent. A director of the
corporation present at a Board meeting at which action on any
corporate matter is taken shall be presumed to have assented to
the action taken unless at the time the vote is taken the
director expresses a dissenting vote or an intention to abstain
from voting.

3.15 Board Committees. The Board, by resolution
adopted by a majority of all of the directors then authorized,
may appoint standing or temporary committees from its own number.
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Except as limited by law or the Articles of Incorporation, the
Board may invest such committees with any or all of the power and
authority of the Board which, unless specifically restricted by
the Board, shall include the Board's authority to delegate to
officers and agents generally and as specifically authorized by
these Bylaws. The Board, by resolution adopted by a majority of
all the directors then authorized, may from time to time add to,
alter or amend the powers, authority and members of the
committees. All committees so appointed shall keep regular
minutes of their meetings and shall cause them to be recorded in
books kept for that purpose in the office of the Secretary of the
corporation.

3.16 Compensation. By Board resolution, directors and
committee members may be paid their expenses, if any, for
attendance at each Board or committee meeting, or a fixed sum for
attendance at each Board or committee meeting, or a stated salary
as director or a committee member, or a combination of the
foregoing. No such payment shall preclude any director or
committee member from serving the corporation in any other
capacity and receiving compensation therefor.

3.17 Action by Board or Committees Without a Meeting.
Any action which could be taken at a meeting of the Board or of
any committee appointed by the Board may be taken without a
meeting if a written consent setting forth the action so taken is
signed by each of the directors or by each committee member. Any
such written consent shall be inserted in the Minute Book as if
it were the minutes of a Board or a committee meeting.

ARTICLE 4
OFFICERS

4.1 Number. The officers of the corporation shall be
the Chairman of the Board ("Chairman"), President, Vice Chairman
of the Board ("Vice Chairman"), Secretary and Treasurer, each of
whom shall be elected by the Board. One or more Vice Presidents
and such other officers as may be deemed necessary may be elected
or appointed by the Board. Officers shall hold office for such
period, have such authority and perform such duties as are
provided in these Bylaws or as may be provided by resolutions of
the Board. The Board may delegate to any officer the power to
appoint such assistant officers or agents and to prescribe their
authority, duties and respective terms of office which shall not
exceed the term of office of the appointing officer.
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4.2 Election and Term of Office. The officers of the
corporation shall be elected annually by the Board at the Board
meeting held after the annual meeting of the shareholders. If
the election of officers is not held at such meeting, such an
election shall be held as soon thereafter as the Board meeting
conveniently may be held. Unless an officer dies, resigns or is
removed, each officer shall hold office until the next annual
meeting of the Board or until a successor is elected.

4.3 Resignation. Any officer may resign at any time
by delivering written notice thereof to the Chairman, the
President, the Vice Chairman, the Secretary or the Board or by
giving oral notice at any meeting of the Board.

4.4 Removal. Any officer or agent elected or
appointed by the Board may be removed by the Board whenever in
its judgment the best interests of the corporation would be
served thereby, but such removal shall be without prejudice to
the contract rights, if any, of the person so removed.

4.5 Vacancies. A vacancy in any office because of
death, resignation, removal, disqualification or any other cause
may be filled by the Board for the unexpired portion of the term.

4.6 Chairman of the Board and Chief Executive Officer.
The Chairman of the Board shall be the Chief Executive Officer of
the corporation and subject to the Board's control shall
supervise and control all of the assets, business and affairs of
the corporation. When present, the Chairman shall preside over
all meetings of the shareholders and over all Board meetings.
The Chairman may sign certificates for shares of the corporation,
deeds, mortgages, bonds, evidences of debt, debentures or other
documents, made, executed or entered into by or on behalf of the
corporation requiring the corporate seal, contracts, or other
instruments, except when such signing and execution have been
expressly delegated by the Board or by these Bylaws to some other
officer or agent of the corporation or are required by law to be
otherwise signed or executed by some other officer or in some
other manner. In general, the Chairman shall perform all duties
incident to this office and such other duties as are prescribed
by the Board from time to time.

4.7 President. In the absence, death or inability to
act of the Chairman, the President shall perform the duties of
the Chairman with all the powers of and subject to all the
restrictions upon the Chairman. The President shall perform such
other duties as from time to time may be assigned by the
Chairman, the Board, these Bylaws, the Articles of Incorporation
or applicable law.
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4.8 Vice Chairman of the Board. In the absence, death
or inability to act of the Chairman and the President, the Vice
Chairman shall possess all the powers of the Chairman and the
President, except the Vice Chairman may not sign certificates for
shares of the corporation. The Vice Chairman shall perform such
other duties as from time to time may be assigned by the Chairman
or by the Board.

4.9 Senior Vice Presidents. Senior Vice Presidents
shall perform such duties as from time to time may be assigned to
them by the Chairman or by the Board.

4.10 Vice Presidents. Vice Presidents shall possess
such powers and shall perform such duties as from time to time
may be assigned to them by the Chairman, the Board, or the
officer to which they are directly responsible.

4.11 Secretary. The Secretary shall:

(a) Keep the minutes of the meetings of the
shareholders and the Board in one or more books provided for that
purpose;

(b) See that all notices are duly given in
accordance with the provisions of these Bylaws or as required by
law;

(c) Be custodian of the corporate records and
seal of the corporation;

(d) Keep registers of the post office address of
each shareholder and director;

(e) Sign with the Chairman or President
certificates for shares of the corporation, the issuance of which
has been authorized by resolution of the Board;

(f) Have general charge of the stock transfer
books of the corporation;

(g) Sign with the Chairman, or other officer
authorized by the Chairman or the Board, deeds, mortgages, bonds,
contracts or other instruments; and

(h) In general, perform all duties incident to
the office of Secretary and such other duties as from time to
time may be assigned by the Chairman or by the Board or required
by applicable law. In the absence of the Secretary, or at the
Secretary's direction, an Assistant Secretary may perform the
duties of the Secretary.
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4.12 The Board shall appoint an officer as the Chief
Financial Officer. The Chief Financial Officer shall have such
duties as may from time to time be assigned by the Chairman, the
Board, or by applicable law.

4.13 Treasurer. If required by the Board, the
Treasurer shall give a bond for the faithful discharge of his
duties in such sum and with such surety or sureties as the Board
shall determine. The Treasurer shall have charge and custody of
and be responsible for all funds and securities of the
corporation; receive and give receipts for money due and payable
to the corporation from any source whatsoever, and deposit all
such moneys in the name of the corporation in banks, trust
companies or other depositories selected in accordance with the
provisions of these Bylaws; and in general perform all the duties
incident to the office of Treasurer and such other duties as from
time to time may be assigned by the Chairman, the Board or the
Chief Financial Officer. In the absence of the Treasurer, or at
the Treasurer's direction, an Assistant Treasurer may perform the
duties of the Treasurer.

4.14 Controller. The Controller shall be the Chief
Accounting Officer of the Company; shall maintain adequate
records of all assets, liabilities and transactions of the
Company; see that adequate audits are currently made; and shall
attend to such other duties as are prescribed by the Chairman,
the Board or the Chief Financial Officer. In the absence of the
Controller, or at the Controller's direction, an Assistant
Controller may perform the duties of Controller.

4.15 Compensation. The compensation of the officers
shall be fixed from time to time by the Board; provided, however,
that the Board may delegate to any officer the authority to fix
the compensation of any other officer. No officer shall be
prevented from receiving such compensation by reason of the fact
that the officer is also a director of the corporation.

ARTICLE 5
CONTRACTS, LOANS, CHECKS AND DEPOSITS

5.1 Contracts. The Board may authorize any officer or
officers or agent or agents to enter into any contract or execute
and deliver any instrument in the name of and on behalf of the
corporation. Such authority may be general or confined to
specific instances.

5.2 Loans. No loan shall be contacted on behalf of
the corporation and no evidences of indebtedness shall be issued
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in its name unless authorized by a resolution of the Board. Such
authority may be general or confined to specific instances. No
loan shall be made by the corporation secured by its shares.

5.3 Checks, drafts, etc. All checks, drafts or other
orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the corporation shall be
signed by such officer or officers, or agent or agents, of the
corporation and in such manner as is from time to time
determined by resolution of the Board.

5.4 Deposits. All funds of the corporation not
otherwise employed shall be deposited from time to time to the
credit of the corporation in such banks, trust companies or other
depositories as the Board may select. Such selection may be
delegated to the Treasurer.

ARTICLE 6
CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1 Issuance of Shares. No shares of the corporation
shall be issued unless authorized by the Board, which
authorization shall include the maximum number of shares to be
issued, the consideration to be received for each share, and such
other terms and conditions as required by the Articles of
Incorporation and applicable law.

6.2 Transfer Agent. The Board may elect a transfer
agent for the capital stock of the corporation from time to time
as it deems necessary.

6.3 Certificates for Shares. Stock certificates shall
be issued only for full shares of stock. Every certificate for a
full share of stock shall be signed by the Chairman or the
President and by the Secretary and sealed with the corporate
seal. Where such certificate is manually countersigned by the
transfer agent, the signatures of the Chairman or the President
and the Secretary upon such certificate and the corporate seal
may be a facsimile engraved or printed.- Such facsimile signature
of the Chairman, the President and- theSecretary may be that of
any person who shall have been such- Chairman, President or
Secretary, as the case may be, notwithstanding that such person
may have ceased to be such officer at the time when such
certificate shall be actually countersigned by the transfer
agent.

6.4 Stock Records. The stock transfer books shall be
kept at the registered office or principal place of business of
the corporation or at the office of the corporation's transfer

- 10 -



agent or registrar. The name and address of the person to whom
the shares represented thereby are issued, together with the
class, number of shares and date of issue, shall be entered on
the stock transfer books of the corporation. The books may be in
written form or in any other form capable of being converted into
written form within a reasonable time period. The person in
whose name shares stand in the books of the corporation shall be
deemed by the corporation to be the owner thereof for all
purposes.

6.5 Transfer of Shares. Transfers of shares of the
corporation shall be made only on the stock transfer books of the
corporation pursuant to authorization or document of transfer
made by the holder of record thereof or by a legal
representative, who shall furnish proper evidence of authority to
transfer, or by an attorney-in-fact authorized by power of
attorney duly executed and filed with the Secretary of the
corporation. All certificates surrendered to the corporation for
transfer shall be cancelled. No new certificate shall be issued
until the former certificates for a like number of shares shall
have been surrendered and cancelled.

6.6 Lost or Destroyed Certificates. In the case of
lost, destroyed or mutilated certificate, a new certificate may
be issued therefor upon such terms and indemnity to the
corporation as the Board may prescribe. Any person claiming that
a stock certificate has been lost or destroyed shall make an
affidavit of such fact and, if required by the Board, advertise
the same in such manner as the Board may require, and, if the
Board so requires give the corporation a bond of indemnity in the
form and with one or more sureties satisfactory to the Board in
at least double the value of the stock represented by the
certificate, whereupon a new stock certificate may be issued of
the same tenure and for the same number of shares as the
certificate alleged to be lost or destroyed.

ARTICLE 7
BOOKS AND RECORDS

The corporation shall keep correct and complete books
and records of account, stock transfer books, minutes of the
proceedings of its shareholders and Board and such other records
as may be necessary or advisable. Books, records and minutes may
be in written form or any other form capable of being converted
into written form within a reasonable time period.
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ARTICLE 8
FISCAL YEAR

The fiscal year of the corporation shall be the
calendar year.

ARTICLE 9
SEAL

The seal of the corporation shall consist of the name
of the corporation and the state of its incorporation.

ARTICLE 10
INDEMNIFICATION

To the full extent permitted by law, the corporation
shall indemnify any person who was or is a party or is threatened
to be made a party to any civil, criminal, administrative or
investigative action, suit or proceeding (whether brought by or
in the right of the corporation or otherwise) by reason of the
fact that such person is or was a director or officer of the
corporation, or is or was serving at the request of the
corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees and attorneys' fees on
appeal), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such director or officer in connection
with such action, suit or proceeding; and the Board may, at any
time, approve indemnification of any other person which the
corporation has the power to indemnify under the law. The
indemnification provided by this Article shall not be deemed
exclusive of any other rights to which a person may be entitled
as a matter of law or by contract. The corporation shall
purchase and maintain indemnification insurance for any person to
the extent not prohibited by applicable law. It is the intention
of this Bylaw to recognize the responsibility inherent in being a
director or officer of Portland General Electric Company and by
means of this Bylaw to protect and indemnify the individual who
has held, is holding or will hold such positions or any of them
against any personal liability for their actions unless such
actions involve individual dishonesty.

ARTICLE 11
AMENDMENTS

These Bylaws may be altered, amended or repealed and
new Bylaws may be adopted by the Board at any regular or special
meeting of the Board. The shareholders may also make, alter,
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amend and repeal the Bylaws of the corporation at any annual

meeting or at any special meeting called for that purpose. All

Bylaws made by the directors may be amended, repealed, altered or

modified by the shareholders at any regular or special meeting

called for that purpose.

These Bylaws were originally adopted by the Board of

Directors on October 6, 1982, and subsequently amended on

August 6, 198.6, July 6, 1988, February 5, 1991 and October 1,
1991.

Leonard A. Girard
Secretary

J:\L\CORP\AMBY1091.PGE
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PORTLAND GENERAL ELECTRIC COMPANY

LEGAL DEPARTMENT

121 SW SALMON STREET. 1WTC-13

ROBIN TOMPKINSROBIN TOMPKINS PORTLAND. OREGON 97204

ASSISTANT GENERAL COUNSEL TELEPHONE (503) 464-7037 FACSIMILE (503) 464-2200

December 31, 1996

Mr. Clifford Tomaszewski
Director of Office of Natural Gas
Office of Fuels Programs
Fossil Energy
U.S. Department of Energy
Forrestal Building, Room 3F-056, FE-50
1000 Independence Avenue, S.W.
Washington, D.C. 20585

Dear Mr. Tomaszewski:

Pursuant to 10 C.F.R. Section 590.202, this certificate of counsel is hereby furnished in
connection with the application of Portland General Electric Company ("PGE") for authorization
to import Canadian natural gas pursuant to Section 3 of the Natural Gas Act.

In respect of the above. I am of the opinion that:

PGE is a corporation duly organized and existing under the laws of the State of
Oregon;

The proposed importation of Canadian natural gas is within the powers of PGE;
and

PGE either has complied with or is in the process of complying with applicable
state rules and regulations of state regulatory authorities in the states in which it
operates.

Respectfully submitted,

Robin Tompkins
RT:bg

Igl:11246
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APPENDIX A
Bylaws of Portland General Electric Company



AMENDED BYLAWS
of

PORTLAND GENERAL ELECTRIC COMPANY

ARTICLE 1
OFFICES

The registered office of this corporation shall be located
in the State of Oregon at the principal place of business or such
other place in the State of Oregon as the Board of Directors
("Board") may designate. The corporation may have such otheroffices either within or without the State of Oregon as the Board
may designate or as the business of the corporation may require.

ARTICLE 2
SHAREHOLDERS

2.1 Annual Meeting. The annual meeting of the
shareholders shall be held on the second Wednesday of April ineach year or within 60 days thereafter, for the purpose ofelecting directors and transacting such other business as may
properly come before the meeting.

2.2 Special Meetings. The Board, the Chairman of theBoard ("Chairman"), the President or holders of not less than
one-tenth of all shares of the corporation entitled to vote atthe meeting, may call special meetings of the shareholders for
any lawful purpose.

2.3 Place of Meeting. All meetings shall be held atthe principal office of the corporation or at such location
within the State of Oregon designated by the Board.

2.4 Notice of Meeting. The Board, the Chairman, thePresident or shareholders calling an annual or special meeting of
the shareholders as provided for herein, shall cause to bedelivered either in person or by mail to each shareholder or
record entitled to vote at such meeting, not less then ten nor
more than 50 days before the meeting, written notice stating theplace, day and hour of the meeting and in the case of a special
meeting, the purpose or purposes for which the meeting is called.

2.5 Waiver of Notice. Whenever any notice is required
to be given to any shareholder under the provisions of theseBylaws, or the Articles of Incorporation, or Oregon law, a waiverthereof in writing signed by the person or persons entitled tosuch notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice.
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2.6 Fixing of Record Date for Determining
Shareholders. For the purpose of determining shareholders
entitled to notice of or to vote at any meeting of shareholders
or any adjournment thereof or shareholders entitled to receive
payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the Board may fix in
advance a date as the record date for any such determination.
Such record date shall be not more than 50 days, and in the case
of a meeting of shareholders, not less than ten days prior to the
date on which the particular action requiring such determination
of shareholders is to be taken. If no record date is fixed for
the determination of shareholders entitled to notice of or to
vote at a meeting or to receive payment of a dividend, the date
on which the notice of the meeting is mailed or the date on which
the resolution of the Board declaring such dividend is adopted,
as the case may be, shall be the record date for such
determination of shareholders. Such a determination shall apply
to any adjournment of the meeting.

2.7 Voting Record. At least ten days before each
meeting of shareholders, a complete record of the shareholders
entitled to vote at such meeting or any adjournment thereof,
shall be made, arranged in alphabetical order, with the address
of and number of shares held by each shareholder. This record
shall be kept on file at the registered office of the corporation
for the ten days prior to such meeting and shall be produced and
kept open at such meeting for the inspection of any shareholder.

2.8 Quorum. A majority of the outstanding shares of
the corporation entitled to vote represented in person or by
proxy, shall constitute a quorum at a meeting of the
shareholders. If less then a majority of the outstanding shares
entitled to vote are represented at a meeting, a majority of the
shares so represented may adjourn the meeting from time to time
without further notice. At an adjourned meeting at which a
quorum is present or represented, any business may be transacted
that might have been transacted at the meeting as originally
called. The shareholders present at a duly organized meeting may.
continue to transact business until adjournment, notwithstanding
the withdrawal of enough shareholders to leave less than a
quorum.

2.9 Manner of Acting. If a quorum is present, the
affirmative vote of the majority of the shares represented at the
meeting and entitled to vote on the subject matter shall be the
act of the shareholders, unless the vote of a greater number is
required by these Bylaws, the Articles of Incorporation, or
Oregon law.
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2.10 Proxy. A shareholder may vote either in person or
by proxy executed in writing by the shareholder or by the
shareholder's attorney-in-fact. Such proxy shall be filed with
the Secretary of the corporation before or at the time of the
meeting. No proxy shall be valid after 11 months from the date
of its execution unless otherwise provided in the proxy.

2.11 Voting of Shares. Each outstanding share entitled
to vote shall be entitled to one vote upon each matter submitted
to a vote at a meeting of the shareholders unless otherwise
provided by the Articles of Incorporation.

ARTICLE 3
BOARD OF DIRECTORS

3.1 The business and affairs of the corporation shall
be managed under the direction of the Board.

3.2 Number of Directors. Except as otherwise fixed
pursuant to the Articles of Incorporation relating to the rights
of the holders of any class or series of Preferred Stock to elect
directors under specified circumstances, the Board shall consist
of not less than seven (7) or more than fifteen (15) persons, the
exact number to be fixed from time to time exclusively by the
Board pursuant to a resolution adopted by a majority of the total
number of authorized directors (whether or not there exist any
vacancies in previously authorized directorships at the time any
such resolution is presented to the Board for adoption).

3.3 Tenure of Directors. Any director of the
corporation may resign at any time either by oral tender of
resignation at any meeting of the Board of Directors or by giving
written notice thereof to the corporation. Such resignation
shall take effect at the time specified therefor, and, unless
otherwise specified with respect thereto, the acceptance of such
resignation shall not be necessary to make it effective. All
directors shall retire from the Board on the day of the Annual
Meeting following their 70th birthday. Directors who are also
officers of the corporation shall retire from the Board on the
last day of the month in which they cease to be an employee or an
officer of the corporation. A chief executive officer may
thereafter again be elected to the Board; provided, however, that
only the immediate past chief executive officer may again be
elected a director.

3.4 Removal of Directors. Subject to the rights of
the holders of any class or series of Preferred Stock to elect
directors under specified circumstances as may be fixed pursuant
to the Articles of Incorporation, any director or directors, or
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the entire Board, may be removed from office at any time, with or
without cause by the affirmative vote of holders of 100 percent
of the combined voting power of all the then-outstanding shares
of stock entitled to vote in the election of directors, voting
together as a single class.

3.5 Increase in Number and Vacancies. Subject to the
rights of the holders of any class or series of Preferred Stock
to elect directors under specified circumstances as may be fixed
pursuant to the Articles of Incorporation, newly created
directorships resulting from any increase in the authorized
number of directors or any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification,
removal from office or other cause may be filled only by a
majority vote of the directors then in office, though less than a
quorum of the Board of Directors, or by a sole remaining
director, acting at a regular or special meeting. Any director
elected in accordance with the preceding sentence shall hold
office until the next shareholders' meeting at which directors
are elected or until such director's successor shall have been
elected and qualified. No decrease in the authorized number of
directors constituting the entire Board of Directors shall
shorten the term of any incumbent director.

3.6 Annual Meeting. An annual Board meeting shall be
held immediately before or after the annual meeting of
shareholders at such time and place as provided by resolution and
without notice other than such resolution.

3.7 Regular Meetings. Regular Board meetings shall be
held at the principal office of the Company on the first
Wednesday in each month at 1:00 p.m. unless otherwise designated
by the Board. No notice shall be required for a regular meeting.

3.8 Special Meetings. Special Board meetings may be
called by the Chairman or the President, or by the Secretary
acting upon the request or order of the Chairman, the President
or any three directors then in office. The person or persons
calling, requesting or ordering the calling of a special meeting
may fix the time and place for holding such meeting.

3.9 Notice of Special Meetings. Written notice of
special Board meetings shall be delivered personally, telegraphed
or mailed to each director at his residence or place of business
at least two days before the meeting. Notice shall be effective
upon delivery at such address, provided that notice by mail shall
also be deemed effective if deposited in the official government
mail properly addressed with postage prepaid at least five days
before the meeting, and notice by telegraph shall also be deemed
effective if the content thereof is delivered to the telegraph
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company at least three days before the meeting. Neither the
business to be transacted nor the purpose of any special meeting
need be specified in the notice of such meeting.

3.10 Waiver of Notice. Whenever any notice is required
to be given to any director under the provisions of these Bylaws,
the Articles of Incorporation, or Oregon law, a waiver thereof in
writing signed by the person or persons entitled to such notice
whether before or after the time stated therein shall be deemed
equivalent to the giving of such notice. Neither the business to
be transacted at or the purpose of any regular or special meeting
of the Board need be specified in the Waiver of Notice of such
meeting. The attendance of a director at a meeting shall
constitute a waiver of notice of such meeting except where a
director attends a meeting for the express purpose of objecting
to the transaction of any business because the meeting was not
lawfully called or convened.

3.11 Meetings by Telephone. Members of the Board or
any committee designated by the Board may participate in a
meeting of such Board or committee by means of a conference
telephone or similar communications equipment by means of which
all persons participating in the meeting can hear each other.
Participation by such means shall constitute presence in person
at the meeting.

3.12 Ouorum. A majority of the number of directors
fixed pursuant to these Bylaws shall constitute a quorum for the
transaction of business at any Board meeting but, if less than a
quorum is present at a meeting, a majority of the directors
present may adjourn the meeting from time to time without further
notice.

3.13 Manner of Acting. Except as provided in
Section 3.12, provided that a quorum is present when a vote is
taken, the affirmative vote of the majority of directors present
at a meeting shall be the act of the Board, unless the vote of a
greater number is required by these Bylaws or the Articles of
Incorporation.

3.14 Presumption of Assent. A director of the
corporation present at a Board meeting at which action on any
corporate matter is taken shall be presumed to have assented to
the action taken unless at the time the vote is taken the
director expresses a dissenting vote or an intention to abstain
from voting.

3.15 Board Committees. The Board, by resolution
adopted by a majority of all of the directors then authorized,
may appoint standing or temporary committees from its own number.
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Except as limited by law or the Articles of Incorporation, the
Board may invest such committees with any or all of the power and
authority of the Board which, unless specifically restricted by
the Board, shall include the Board's authority to delegate to
officers and agents generally and as specifically authorized by
these Bylaws. The Board, by resolution adopted by a majority of
all the directors then authorized, may from time to time add to,
alter or amend the powers, authority and members of the
committees. All committees so appointed shall keep regular
minutes of their meetings and shall cause them to be recorded in
books kept for that purpose in the office of the Secretary of the
corporation.

3.16 Compensation. By Board resolution, directors and
committee members may be paid their expenses, if any, for
attendance at each Board or committee meeting, or a fixed sum for
attendance at each Board or committee meeting, or a stated salary
as director or a committee member, or a combination of the
foregoing. No such payment shall preclude any director or
committee member from serving the corporation in any other
capacity and receiving compensation therefor.

3.17 Action by Board or Committees Without a Meeting.
Any action which could be taken at a meeting of the Board or of
any committee appointed by the Board may be taken without a
meeting if a written consent setting forth the action so taken is
signed by each of the directors or by each committee member. Any
such written consent shall be inserted in the Minute Book as if
it were the minutes of a Board or a committee meeting.

ARTICLE 4
OFFICERS

4.1 Number. The officers of the corporation shall be
the Chairman of the Board ("Chairman"), President, Vice Chairman
of the Board ("Vice Chairman"), Secretary and Treasurer, each of
whom shall be elected by the Board. One or more Vice Presidents
and such other officers as may be deemed necessary may be elected
or appointed by the Board. Officers shall hold office for such
period, have such authority and perform such duties as are
provided in these Bylaws or as may be provided by resolutions of
the Board. The Board may delegate to any officer the power to
appoint such assistant officers or agents and to prescribe their
authority, duties and respective terms of office which shall not
exceed the term of office of the appointing officer.
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4.2 Election and Term of Office. The officers of the
corporation shall be elected annually by the Board at the Board
meeting held after the annual meeting of the shareholders. If
the election of officers is not held at such meeting, such an
election shall be held as soon thereafter as the Board meeting
conveniently may be held. Unless an officer dies, resigns or is
removed, each officer shall hold office until the next annual
meeting of the Board or until a successor is elected.

4.3 Resignation. Any officer may resign at any time
by delivering written notice thereof to the Chairman, the
President, the Vice Chairman, the Secretary or the Board or by
giving oral notice at any meeting of the Board.

4.4 Removal. Any officer or agent elected or
appointed by the Board may be removed by the Board whenever in
its judgment the best interests of the corporation would be
served thereby, but such removal shall be without prejudice to
the contract rights, if any, of the person so removed.

4.5 Vacancies. A vacancy in any office because of
death, resignation, removal, disqualification or any other cause
may be filled by the Board for the unexpired portion of the term.

4.6 Chairman of the Board and Chief Executive Officer.
The Chairman of the Board shall be the Chief Executive Officer of
the corporation and subject to the Board's control shall
supervise and control all of the assets, business and affairs of
the corporation. When present, the Chairman shall preside over
all meetings of the shareholders and over all Board meetings.
The Chairman may sign certificates for shares of the corporation,
deeds, mortgages, bonds, evidences of debt, debentures or other
documents, made, executed or entered into by or on behalf of the
corporation requiring the corporate seal, contracts, or other
instruments, except when such signing and execution have been
expressly delegated by the Board or by these Bylaws to some other
officer or agent of the corporation or are required by law to be
otherwise signed or executed by some other officer or in some
other manner. In general, the Chairman shall perform all duties
incident to this office and such other duties as are prescribed
by the Board from time to time.

4.7 President. In the absence, death or inability to
act of the Chairman, the President shall perform the duties of
the Chairman with all the powers of and subject to all the
restrictions upon the Chairman. The President shall perform such
other duties as from time to time may be assigned by the
Chairman, the Board, these Bylaws, the Articles of Incorporation
or applicable law.
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4.8 Vice Chairman of the Board. In the absence, death
or inability to act of the Chairman and the President, the Vice
Chairman shall possess all the powers of the Chairman and the
President, except the Vice Chairman may not sign certificates for
shares of the corporation. The Vice Chairman shall perform such
other duties as from time to time may be assigned by the Chairman
or by the Board.

4.9 Senior Vice Presidents. Senior Vice Presidents
shall perform such duties as from time to time may be assigned to
them by the Chairman or by the Board.

4.10 Vice Presidents. Vice Presidents shall possess
such powers and shall perform such duties as from time to time
may be assigned to them by the Chairman, the Board, or the
officer to which they are directly responsible.

4.11 Secretary. The Secretary shall:

(a) Keep the minutes of the meetings of the
shareholders and the Board in one or more books provided for that
purpose;

(b) See that all notices are duly given in
accordance with the provisions of these Bylaws or as required by
law;

(c) Be custodian of the corporate records and
seal of the corporation;

(d) Keep registers of the post office address of
each shareholder and director;

(e) Sign with the Chairman or President
certificates for shares of the corporation, the issuance of which
has been authorized by resolution of the Board;

(f) Have general charge of the stock transfer
books of the corporation;

(g) Sign with the Chairman, or other officer
authorized by the Chairman or the Board, deeds, mortgages, bonds,
contracts or other instruments; and

(h) In general, perform all duties incident to
the office of Secretary and such other duties as from time to
time may be assigned by the Chairman or by the Board or required
by applicable law. In the absence of the Secretary, or at the
Secretary's direction, an Assistant Secretary may perform the
duties of the Secretary.
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4.12 The Board shall appoint an officer as the Chief
Financial Officer. The Chief Financial Officer shall have such
duties as may from time to time be assigned by the Chairman, the
Board, or by applicable law.

4.13 Treasurer. If required by the Board, the
Treasurer shall give a bond for the faithful discharge of his
duties in such sum and with such surety or sureties as the Board
shall determine. The Treasurer shall have charge and custody of
and be responsible for all funds and securities of the
corporation; receive and give receipts for money due and payable
to the corporation from any source whatsoever, and deposit all
such moneys in the name of the corporation in banks, trust
companies or other depositories selected in accordance with the
provisions of these Bylaws; and in general perform all the duties
incident to the office of Treasurer and such other duties as from
time to time may be assigned by the Chairman, the Board or the
Chief Financial Officer. In the absence of the Treasurer, or at
the Treasurer's direction, an Assistant Treasurer may perform the
duties of the Treasurer.

4.14 Controller. The Controller shall be the Chief
Accounting Officer of the Company; shall maintain adequate
records of all assets, liabilities and transactions of the
Company; see that adequate audits are currently made; and shall
attend to such other duties as are prescribed by the Chairman,
the Board or the Chief Financial Officer. In the absence of the
Controller, or at the Controller's direction, an Assistant
Controller may perform the duties of Controller.

4.15 Compensation. The compensation of the officers
shall be fixed from time to time by the Board; provided, however,
that the Board may delegate to any officer the authority to fix
the compensation of any other officer. No officer shall be
prevented from receiving such compensation by reason of the fact
that the officer is also a director of the corporation.

ARTICLE 5
CONTRACTS, LOANS, CHECKS AND DEPOSITS

5.1 Contracts. The Board may authorize any officer or
officers or agent or agents to enter into any contract or execute
and deliver any instrument in the name of and on behalf of the
corporation. Such authority may be general or confined to
specific instances.

5.2 Loans. No loan shall be contacted on behalf of
the corporation and no evidences of indebtedness shall be issued
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in its name unless authorized by a resolution of the Board. Such
authority may be general or confined to specific instances. No
loan shall be made by the corporation secured by its shares.

5.3 Checks, drafts, etc. All checks, drafts or other
orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the corporation shall be
signed by such officer or officers, or agent or agents, of the
corporation and in such manner as is from time to time
determined by resolution of the Board.

5.4 Deposits. All funds of the corporation not
otherwise employed shall be deposited from time to time to the
credit of the corporation in such banks, trust companies or other
depositories as the Board may select. Such selection may be
delegated to the Treasurer.

ARTICLE 6
CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1 Issuance of Shares. No shares of the corporation
shall be issued unless authorized by the Board, which
authorization shall include the maximum number of shares to be
issued, the consideration to be received for each share, and such
other terms and conditions as required by the Articles of
Incorporation and applicable law.

6.2 Transfer Agent. The Board may elect a transfer
agent for the capital stock of the corporation from time to time
as it deems necessary.

6.3 Certificates for Shares. Stock certificates shall
be issued only for full shares of stock. Every certificate for a
full share of stock shall be signed by the Chairman or the
President and by the Secretary and sealed with the corporate
seal. Where such certificate is manually countersigned by the
transfer agent, the signatures of the Chairman or the President
and the Secretary upon such certificate and the corporate seal
may be a facsimile engraved or printed. Such facsimile signature
of the Chairman, the President and the Secretary may be that of
any person who shall have been such Chairman, President or
Secretary, as the case may be, notwithstanding that such person
may have ceased to be such officer at the time when such
certificate shall be actually countersigned by the transfer
agent.

6.4 Stock Records. The stock transfer books shall be
kept at the registered office or principal place of business of
the corporation or at the office of the corporation's transfer
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agent or registrar. The name and address of the person to whom
the shares represented thereby are issued, together with the
class, number of shares and date of issue, shall be entered on
the stock transfer books of the corporation. The books may be in
written form or in any other form capable of being converted into
written form within a reasonable time period. The person in
whose name shares stand in the books of the corporation shall be
deemed by the corporation to be the owner thereof for all
purposes.

6.5 Transfer of Shares. Transfers of shares of the
corporation shall be made only on the stock transfer books of the
corporation pursuant to authorization or document of transfer
made by the holder of record thereof or by a legal
representative, who shall furnish proper evidence of authority to
transfer, or by an attorney-in-fact authorized by power of
attorney duly executed and filed with the Secretary of the
corporation. All certificates surrendered to the corporation for
transfer shall be cancelled. No new certificate shall be issued
until the former certificates for a like number of shares shall
have been surrendered and cancelled.

6.6 Lost or Destroyed Certificates. In the case of
lost, destroyed or mutilated certificate, a new certificate may
be issued therefor upon such terms and indemnity to the
corporation as the Board may prescribe. Any person claiming that
a stock certificate has been lost or destroyed shall make an
affidavit of such fact and, if required by the Board, advertise
the same in such manner as the Board may require, and, if the
Board so requires give the corporation a bond of indemnity in the
form and with one or more sureties satisfactory to the Board in
at least double the value of the stock represented by the
certificate, whereupon a new stock certificate may be issued of
the same tenure and for the same nu;aber of shares as the
certificate alleged to be lost or destroyed.

ARTICLE 7
BOOKS AND RECORDS

The corporation shall keep correct and complete books
and records of account, stock transfer books, minutes of the
proceedings of its shareholders and Board and such other records
as may be necessary or advisable. Books, records and minutes may
be in written form or any other form capable of being converted
into written form within a reasonable time period.

- 11 -



ARTICLE 8
FISCAL YEAR

The fiscal year of the corporation shall be the
calendar year.

ARTICLE 9
SEAL

The seal of the corporation shall consist of the name
of the corporation and the state of its incorporation.

ARTICLE 10
INDEMNIFICATION

To the full extent permitted by law, the corporation
shall indemnify any person who was or is a party or is threatened
to be made a party to any civil, criminal, administrative or
investigative action, suit or proceeding (whether brought by or
in the right of the corporation or otherwise) by reason of the
fact that such person is or was a director or officer of the
corporation, or is or was serving at the request of the
corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees and attorneys' fees on
appeal), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such director or officer in connection
with such action, suit or proceeding; and the Board may, at any
time, approve indemnification of any other person which the
corporation has the power to indemnify under the law. The
indemnification provided by this Article shall not be deemed
exclusive of any other rights to which a person may be entitled
as a matter of law or by contract. The corporation shall
purchase and maintain indemnification insurance for any person to
the extent not prohibited by applicable law. It is the intention
of this Bylaw to recognize the responsibility inherent in being a
director or officer of Portland General Electric Company and by
means of this Bylaw to protect and indemnify the individual who
has held, is holding or will hold such positions or any of them
against any personal liability for their actions unless such
actions involve individual dishonesty.

ARTICLE 11
AMENDMENTS

These Bylaws may be altered, amended or repealed and
new Bylaws may be adopted by the Board at any regular or special
meeting of the Board. The shareholders may also make, alter,
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amend and repeal the Bylaws of the corporation at any annual
meeting or at any special meeting called for that purpose. All
Bylaws made by the directors may be amended, repealed, altered or
modified by the shareholders at any regular or special meeting
called for that purpose.

These Bylaws were originally adopted by the Board of
Directors on October 6, 1982, and subsequently amended on
August 6, 1986, July 6, 1988, February 5, 1991 and October 1,
1991.

Leonard A. Girard
Secretary

J:\L\CORP\AMBY1091.PGE
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APPENDIX B
Certificate from Counsel
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